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' NTERSTATE COMMERCE COMMISSION,

Enclosed for recoréation under the provisions of 49 USC
11303(a), are the original and five counterparts of an Equipment
Trust Agreement dated as of April 1, 1980.

Gentlemen:

The general description of the railroad equipment covered

by the enclosed document is set forth in Exhibits A and B attached
to this letter and made a part hereof.

The names and addresses of the parties are:

Company : Transportation Corporation of
America
P.0. Box 218

Chicago Heights, Illinols 60411

Trustee: Continental Illinols National Bank
and Trust Company of Chicago, as
Trustee

30 North LaSalle Street
Chicago Heights, Illinoils 60693

The undersigned 1s the Company mentloned 1n the enclosed
document and has knowledge of the matters set forth therein.

Please return the original and four counterparts of the
Security Agreement to Gary Green, Esq., Chapman and Cutler, 111 West
Monroe Street, Chicago, Illinois 60603.

Also enclosed 1s a check in the amount of $50.00 covering
the requlred recording fee.

Very truly yours,

TRANSPORTATION CORPORATION OF
AMERICA

(
Bym—’

| COMPANY AS AFORESAID
. - :
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Pnterstate Commeree Commission 4/16/80
Blashington, B.EC. 20423

OFFICE OF THE SECRETARY

Gary Green,Esq ;

Chapman and Cutler ‘
111 West Monroe Street’
Chicago, Illinois 60603

bear Sir:

The enclosed document (s) was recorded pursuant to the provi-

sions of Section 11303:of the Interstate Commerce Act,49 U.S.C.

11303, on 4/16/80 at 12:45pm ., and assigned re-
recordation number (s). 11675

Sincerely yours,

(e A Tt gl
h

Agdtha L. Mergetiovich
Secretary

Enclosure (s)

SE-30
(7/79)
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TRANSPORTATION CORPORATION OF AMERICA

EQUIPMENT TRUST

EQUIPMENT TRUST AGREEMENT
by and between
CONTINENTAL ILLINOIS NATIONAL BANK
AND TRUST COMPANY OF CHICAGO
Trustee,

and

TRANSPORTATION CORPORATION OF AMERICA

Dated as of April 1, 1980

1%

EQUIPMENT TRUST CERTIFICATES,

FIRST 1980 SERIES
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EQUIPMENT TRUST AGREEMENT

THIS EQUIPMENT TRUST AGREEMENT dated as of April 1,
1980, is by and between CONTINENTAL ILLINOIS NATIONAL BANK AND
TRUST COMPANY OF CHICAGO, a national banking assoclation duly
.organized and existing under the laws of the Unilted States, as
Trustee (the "Trustee"), and TRANSPORTATION CORPORATION OF AMERICA,
an Illinols corporation (the "Company").

WHEREAS, the Company has agreed to cause to be sold,
transferred and delivered to the Trustee the rallroad equipment
described in Exhibit A hereto; and

WHEREAS, title to such railroad equipment is to be vested
in and is to be retalned by the Trustee and such rallroad equipment
is to be leased to the Company hereunder until title 1s transferred
under the provisions hereof; and

WHEREAS, Transportation Corporation of America 10-1/2%
Equipment Trust Certificates, Flrst 1980 Serles (the "Trust
Certificate" or "Trust Certlificates"), are to be issued and sold in
an aggregate principal amount not exceeding $6,400,000; and

WHEREAS, the Company has agreed to glve and assign to the
Trustee, as security for the obligations of the Company hereunder,
a security interest 1n all of the Company's right, title and interest
in and to the leases described in Exhibit B hereto and any and all
leases herelnafter entered into with respect to the Trust Equipment,
including all rents, moneys and proceeds due or to become due under
such leases; and

WHEREAS, the text of the Trust Certificates and the guaranty
to be endorsed on the Trust Certificates by the Company are to be
substantlially 1n the followling forms, respectively:

[Form of Trust Certificates]

TRANSPORTATION CORPORATION OF AMERICA
10-1/2% Equipment Trust Certificates
First 1980 Series

Total Authorized Issue $6,400,000
CONTINENTAL ILLINOIS NATIONAL BANK

AND TRUST COMPANY OF CHICAGO
Trustee



Contlinental Illinols National Bank and Trust Company of Chicago,
Trustee (the "Trustee"), under an Equipment Trust Agreement (the
"Agreement") dated as of April 1, 1980, between the Trustee and
Transportation Corporation of America, an Illinoils corporatlion (the
"Company"), certifies that

or registered assligns 1s entitled to an interest of

Dollars 1n Transportation Corporation of America, Equipment Trust,
First 1980 Series, due and payable on or before April 1, 1995, in
installments as hereinafter provided, and to interest on the amount
of unpald principal from time to time due and owing pursuant to

this Certlificate due and payable semi-annually on April 1 and
October 1 in each year commencing October 1, 1980, at the rate of
10-1/2% per annum from the date hereof until such principal amount
becomes due and payable, with interest on any overdue principal and
interest, to the extent legally enforceable, at the rate of 11-1/2%
per annum. Subject to Sectlion 2.02 of the Agreement, payments of
principal and interest shall be made by the Trustee to the registered
holder hereof at the Corporate Trust Office of the Trustee at 30
North La Salle Street, Chicago, Illinols (the "Corporate Trust
Office") in such coin or currency of the United States of America
as, at the time of payment, shall be legal tender for the payment

of public and private debts. Each of such payments shall be made
only from and out of rentals or other moneys recelved by the Trustee
and applicable to such payment under the provisions of the Agreement,
The principal amount of this Trust Certificate 1s due and payable

in 30 substantlally equal consecutlve semi-annual installments on
April 1 and October 1 in each year commencing October 1, 1980 and
ending April 1, 1995, both 1inclusive. Interest shall be computed
hereunder on the basls of a 360-day year of twelve 30-day months.

This Certificate 1s one of an authorlized issue of

Trust Certificates, in an aggregate principal amount not exceeding
$6,400,000, all maturing on April 1, 1995 and issued or to be issued
under the Agreement, under which certain railroad equipment leased
to the Company (or cash or obligations defined in the Agreement as
"Investments" in lieu thereof, as provided in the Agreement) 1is
held by the Trustee 1in trust for the equal and ratable beneflt of
the holders of the outstanding Trust Certificates 1ssued thereunder.
Reference 1s made to the Agreement (a copy of which is on file with
the Trustee at sald office) for a more complete statement of the
terms and provislons thereof, to all of which the registered holder
-hereof, by accepting thils Certificate, assents. The Certificates
are 1lssuable in any denomination equal to or greater than $25,000
;r, with the consent of the Company, in any denomination less than

25,000.

The transfer of thls Certlficate is reglstrable in whole or
in part by the registered holder hereof 1n person or by a duly
authorized attorney on the books of the Trustee upon surrender to
the Trustee at the Corporate Trust Office of this Certificate
accompanied by a written instrument of transfer, duly executed by

-2



the registered holder 1n person or by such attorney, in form
satisfactory to the Trustee, and thereupon a new Trust Certiflcate

or Certificates for the then unpald aggregate principal amount

hereof and, if less than the then entire unpald principal amount
hereof is transferred, a new Trust Certificate will be 1ssued to the
transferor for the balance of the unpaid principal amount of the
original certificate. Prior to due presentment for registration of
transfer, the Trustee and the Company may deem and treat the person
in whose name this certificate 1s reglstered as the absolute owner
hereof for the purpose of recelving payment of principal and 1nterest-
and for all other purposes and shall not be affected by any knowledge
or notice to the contrary.

In case of the happening of an Event of Default (as
defined in the Agreement) all installments of principal (and interest
accrued thereon) represented by thils Certificate may become or be
declared due and payable 1n the manner and with the effect provided 1n
the Agreement.

The provisions of this Trust Certificate, and all the
rights and obligations hereunder, are governed by and construed in
accordance with the laws of the State of Illinols.

This Trust Certificate shall not be valid or become

obligatory for any purpose until it has been slgned by an authorized
officer of the Trustee.

IN WITNESS WHEREOF, the Trustee has caused this certificate
to be signed by one of its Vice Presidents, by his signature and
1ts corporate seal to be hereunto affixed or hereln Imprinted and
to be attested by one of 1ts Trust Officers by his signature.
Dated as of April _ , 1980

CONTINENTAL ILLINOIS NATIONAL BANK
AND TRUST COMPANY OF CHICAGO
By
Vice President

Attest:

Trust Officer

(Seal)



GUARANTY

Transportatlion Corporation of America, for a valuable
conslderation, hereby unconditionally guarantees to the reglstered
holder of the within Certificate the prompt payment when due of the
principal of said Certificate, and of the interest thereon specified
in said Certificate, with interest on any overdue principal and
interest, to the extent legally enforceable, at the rate of 11-1/27%
per annum, all in accordance with the terms of sald Certlficate and
the Equipment Trust Agreement referred to therein.

TRANSPORATION CORPORATION OF
AMERICA

By
Vice President



WHEREAS, it 1s desired to secure to the holders of the
Trust Certificates the payment of the principal thereof, as
hereinafter provided, payable semi~annually in each year, and to
evidence the rights of the holders of the Trust Certificates 1in
substantially the form herelnbefore set forth:

NOW THEREFORE, in consideration of the mutual covenants
and promlses hereln contained the parties hereto hereby agree as
follows:

ARTICLE ONE
Definitlons
Section 1.01. Definitions. The following terms (except
as otherwise expressly provided or unless the context otherwlse

requires) for all purposes of this Agreement shall have the respective
meanings herelnafter specified:

"Agreement" shall mean thls Agreement as the same may be
amended or supplemented as permitted hereiln. .

"Assignment" shall have the meaning set forth 1in Section
4.,09(c) hereof.

"Company" shall mean Transportation Corporation of America,
an Illinols corporation, and any successor or successors to it
complying with the provisions of Section 4.09 or 6.05.

"Corporate Trust Offlce" shall mean the principal office
of the Trustee in the State of Illinoils, City of Chicago, at which
the corporate trust buslness of the Trustee shall, at the time 1n
question, be administered, which office 1s on the date of execution
of this Agreement, located at 30 North La Salle Street, Chicago,
Illinols 60693. _

"Cost", (1) when used with respect to Trust Equipment
shall mean the amount set opposite each unit of Trust Equipment in
Exhibit A, and (11) when used with respect to any other Equlipment
shall mean the actual cost thereof to the Company, as represented
by 1nvolce price, including a reasonable manufacturing profit on a.
basis consistent with sales made by the Company to other purchasers
on an arms' length basis.

"DTG" shall mean The Duchossols/Thrall Group, Inc., a
Delaware corporation.

"Deposited Cash" shall mean the aggregate of (1) the
proceeds from the sale of the Trust Certiflicates deposited with the
Trustee pursuant to Sectlon 2.01 hereof and, when requlred or
indicated by the context, any Investments purchased by the use of




such proceeds pursuant to the provisions of Section 8.0&, and (11i)
any sums restored to Deposited Cash from rentals pursuant to Sectlion
4.,04(1) and on deposit with the Trustee.

"Equipment" shall mean the 195 covered hopper cars referred
to 1n Exhibit A, and other types of standard-gauge, general purpose
railroad cars from time to time substltuted therefor pursuant to
Section 3.01, 4.03, or 4.08.

"Event of Default" shall mean any event specified in
Section 5.01 to be an Event of Default.

"Existing Leases" shall mean the leases referred to 1n
Exhibit B hereto, 1n each case as the same may be amended or
supplemented as permitted by the Assignment thereof.

"Holder", when used wlth respect to Trust Certiflcates,
shall include the plural as well as the singular number and shall
mean the person in whose name such Trust Certificate 1s registered.

"Interest Payment Dates" shall mean the first day of
April and October 1n each year.

"Investments" shall mean (1) certificates of deposit of
commercial banks including the Trustee 1lncorporated under the laws
of the United States of America or any State thereof having a
capital and surplus aggregating not less than $50,000,000, (ii)
open market commercial paper rated "Prime-1" or better by NCo/Moody's
Commercial Paper Division of Moody's Investors Services, Inc., or
rated "A-1" or better by Standard & Poor's Corporation (or a compar-
able rating by any successor to either of their businesses), and
(1iii) bonds, notes or other direct obligations of the United States
of Amerlca or obligations for which the full falth and credit of
the United States are placed to provide for the payment of the
interest and principal, in each case maturling within one year
after the date of investment therein. Any such Investments may be
purchased or sold by or through the Trustee's bond department.

"Officer's Certificate" shall mean a certificate signed
by the Presldent or a Vice President of the Company.

"Opinion of Counsel™ shall mean an opilnion 1in writing
signed by legal counsel satisfactory to the Trustee and who may be
counsel for the Company or an employee of the Company. The acceptance
by the Trustee of, together with 1ts actlon on, an Oplnion of
Counsel shall be sufficlent evidence that such counsel 1is satisfactory
to the Trustee.

"Original Purchaser" shall mean Connecticut Mutual Life
Insurance Company.

"Owner" shall mean the manufacturer or other person
transferring title to any of the Equipment to the Trustee.

—6-



"Purchase Agreement"” shall mean the Purchase Agreement,
dated as of April 1, 1930, between the Company and Connectlcut
Mutual Life Insurance Company, as the same may be amended or
supplemented as permitted therein.

"Request" shall mean a written request for the action
therein specified, dellvered to the Trustee, dated not more than
ten days prlor to the date of delivery to the Trustee and signed on
behalf of the Company by the Preslident or a Vice President of the
Company.

"Subsidiary" shall mean any corporation organized under
the laws of any State of the United States of America, engaged
solely in activitles that are 1n substantlally the same line of
business as the Company, all of the total comblned voting power of
all classes of votlng stock of which shall, at the time as of which
any determination 1s being made, be owned by the Company, elther
directly or through Subsidiaries.

"Thrall" shall mean Thrall Car Manufacturlng Company, a
Delaware corporation.

"Trust Certificate or Trust Certificates" shall mean
Transportation Corporation of America 10-1/2% Equipment Trust
Certificates, First 1980 Series, together wlth the guaranty of the
Company endorsed thereon, lssued hereunder.

"Trust Equipment" shall mean all Equilpment at any time
subject to the terms of thls Agreement.

"Trustee" shall mean Contlnental Illinols National Bank
and Trust Company of Chlcago and, subject to the provisions of
Article Eight, any successor as trustee hereunder.

"Written Direction" shall mean a direction in writing by
the Original Purchaser, signed by a Vice-President or any Investment
Officer of the Original Purchaser, and addressed to the Trustee. Any
provlision of this Agreement requiring or authorizing a Written
Direction prior to the taking of any action by the Trustee or the
Company shall not be applicable 1f, at the time thereof, the Original
Purchaser 1s not a holder of Trust Certificates. 1In that event,
such actlion may be taken by the Trustee or the Company, as the case
may be, without reference to the requirement of such Written
Direction, and no other direction or authorization shall be required
from any other holders of Trust Certificates unless otherwise
specifically required pursuant to thils Agreement.

The words herein, hereof, hereby, hereto, hereunder and
words of similar import refer to thls Agreement as a whole and not
to any particular Article, Sectlon, paragraph or subdlvislon hereof.




ARTICLE TWO
Trust Certificates and Issuance Thereof

Section 2.01. Issuance of Trust Certificates. An amount
equal to the proceeds of the sale of any of the Trust Certificates,
but not less than the aggregate principal amount thereof, shall,
forthwlth upon the issuance thereof, be deposited in cash with the
Trustee. The amount of such proceeds shall be specified 1in an
Officer's Certificate delivered to the Trustee concurrently with
such deposit. Thereupon, without waiting for the recording or
filing of this Agreement or of any other instrument respecting the
Trust Equipment, the Trustee shall from time to time issue and
deliver Trust Certificates in such aggregate principal amount as
the Company shall direct by Request. Subject to the provisions of
Section 2.06 of this Agreement, the aggregate principal amount of
Trust Certificates which shall be executed and delivered by the
Trustee under thls Section shall not exceed the sum of $6,400,000,
and the aggregate principal amount represented by all the Trust
Certificates shall be payable as hereinafter set forth.

Section 2.02. Interests Represented by Trust Certificates;
Interest; Maturity. Each of the Trust Certificates shall represent
an interest In the amount therein specified in the trust created
hereunder. The aggregate principal amount of the Trust Certificates
will be payable in 30 consecutive equal semi-annual installments on
April 1 and October 1 of each year commencing October 1, 1980 and
ending April 1, 1995. The Trust Certificates will bear interest on
the unpald principal amounts thereof, payable on April 1 and October
1 of each year, commencing October 1, 1980, at the rate of 10-1/27%
per annum, with interest payable in each case on any overdue
principal and interest, to the extent legally enforceable, at the
rate of 11-1/2% per annum. Interest on Trust Certificates shall be
calculated on the basis of a 360-day year of twelve 30-day months.
The Trust Certificates are 1ssuable in any denomination equal to or
greater than $25,000 or, with the consent of the Company, in any
denomination less than $25,000. The principal of and interest on
the Trust Certificates shall be payable at the Corporate Trust
Office in such coin or currency of the United States of America as,
at the time of payment, shall be legal tender for the payment of
public and private debts, but only from and out of rentals or other
moneys recelved by the Trustee and applicable to such payment under
the provisions hereof. Notwithstanding the provisions of the
precedling sentence of this paragraph, 1n the case of payments of
principal and interest to be made on a Trust Certificate not then
to be paid in full, upon request and deposit of an agreement of the
holder of such Trust Certificate (the responsibility of such holder
to be satisfactory to the Company) obligating such holder, prior to
any transfer or other disposition thereof, to surrender the same to
the Trustee for notation thereon of the installments of principal
amount represented thereby theretofore paid in whole or 1in part,
the Trustee wlll mall its check on the date each such payment is
due to such registered holder at hilis address shown on the reglstry
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books maintained by the Trustee; provided, however, that this

Sectlon shall not apply to the Original Purchaser, and the Company
shall direct the Trustee by Request to make payments of principal

and interest to the Origlinal Purchaser by wire of immediately
available funds (to the extent the Company makes such funds available
to the Trustee) at the Original Purchaser's "home office" address,
which address shall be supplied to the Trustee by the Company; and
provided further, that the Company, upon notice to the Trustee and
each such holder of Trust Certificates, may 1tself make such payments
of principal and interest directly to the Original Purchaser or

such other holders in the manner set forth in the next preceding
proviso.

Section 2.03. Forms of Trust Certliflcates and Guaranty.
The Trust Certificates and the guaranty to be endorsed on the Trust
Certificates by the Company as provided in Section 6.01 shall be
in substantially the forms hereinbefore set forth.

Section 2.04. Executlon by Trustee. The Trust Certificates
shall be slgned in the name and on behalf of the Trustee by the
manual signature of 1ts Presldent or one of its Vice Presidents and
1ts corporate seal shall be affixed or imprinted thereon and attested
by the manual signature of one of 1its Trust Officers. In case any
officer of the Trustee whose signature shall appear on any of the
Trust Certificates shall cease to be such officer of the Trustee
before the Trust Certificates shall have been 1lssued and dellvered
by the Trustee or shall not have been acting in such capacity on
the date of the Trust Certificates, such Trust Certificates may
be adopted by the Trustee and be 1ssued and delivered as though
such person had not ceased to be or had then been such offilcer of
the Trustee.

Section 2.05. Characteristics of Trust Certificates.

(a) The Trust Certificates shall be registered,
as to both principal and interest, in the name of
the holder; shall be transferable in whole or in
part and exchangeable for Trust Certificates of
other denomlnations of equal aggregate outstanding
principal amount and of the same maturities, upon
presentation and surrender thereof for reglstration
of transfer or exchange at the Corporate Trust
Office, accompanied, in the case of transfer, by
appropriate instruments of assignment and transfer,
duly executed by the registered holder of the
surrendered Trust Certificate or Certificates or by
a duly authorized attorney, in form satisfactory to
the Trustee; shall, in connection with the 1lnitial
issuance of Trust Certificates, be dated as of the
date of 1issue and shall, in connectlon with Trust
Certificates 1issued 1n exchange for or upon regis-
tratlon of transfer of another Trust Certificate or
Certificates, be dated as of the date to which

-9-



%)

interest has been pald or shall, if no interest
has been been pald thereon, be dated as of the
date of 1nitial issuance; and shall entltle the
registered holder to 1interest from the date
thereof.

(b) Anything contained herein to the contrary
notwithstanding, prior to due presentment for
registration of transfer, the parties hereto may
deem and treat the registered holder of any Trust
Certificate as the absolute owner of such Trust
Certificate for all purposes and shall not be affected
by any notice to the contrary.

(¢) The Trustee shall cause to be kept at the
Corporate Trust Office, books for the reglstration
and reglstration of transfer of the Trust Certificates
and, upon presentation of the Trust Certificates for
such purpose, the Trustee shall register any transfer
as hereinabove provided, and under such reasonable
regulations as it may prescribe.

(d) For any regilstration, registration of
transfer or exchange, the Trustee shall require
payment by the person requesting same of a sum
sufficlent to relmburse it for any governmental
charge connected therewlth.

(e) Each Trust Certificate delivered pursuant
to any provision of thils Agreement in exchange for,
or upon the registration of transfer of the whole or
any part, as the case may be, of one or more other
Trust Certificates shall carry all the rights to
principal and to interest acecrued and unpaid and to
accrue, which were carried by the whole or such
part, as the case may be, of such one or more other
Trust Certificates, and, notwithstanding anything
contained in this Agreement, such Trust Certiflcate

~shall be so dated that nelther galn nor loss in

interest or princlpal shall result from such exchange,
substitution or registration of transfer.

(f) The Trustee shall not be required to issue,
transfer or exchange Trust Certificates for a period
of fifteen days next preceding any Interest Payment Date.

Section 2.06. Replacement of Mutilated or Lost Trust

Certlificates. 1In case any Trust Certificate shall become mutilated

or defaced or be lost, destroyed or stolen, then on the terms herein
set forth, and not otherwlse, the Trustee shall execute and dellver
a new Trust Certificate of like tenor and date, and bearing such
ldentifying number or designation as the Trustee may determine, in
exchange and substitution for, and upon cancellation of, the
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mutilated or defaced Trust Certificate, or in lieu of and in
substitution for the same if lost, destroyed or stolen. The Company
shall execute 1its guaranty on any Trust Certificate so delivered.
The applicant for a new Trust Certificate pursuant to this Section
shall furnlsh to the Trustee and to the Company evidence to thelr
satisfaction of the loss, destruction or theft of such Trust
Certificate alleged to have been lost, destroyed or stolen and of
the ownership and authenticity of such mutilated, defaced, lost,
destroyed or stolen Certificate, and also shall furnish such security
or indemnity as may be required by the Trustee and by the Company

in their discretion (provided that no such security or indemnity
shall be required from the Original Purchaser of the Trust Certifi-
cates). The Company shall pay all expenses and charges of such
substitution or exchange. All Trust Certificates are held and
owned, upon the express condition that the foregoing provisions

are exclusive 1n respect of the replacement of mutilated, defaced,
lost, destroyed or stolen Trust Certificates and shall preclude

any and all other rights and remedies, any law or statute now
existing or hereafter enacted to the contrary notwithstanding.

ARTICLE THREE
Acquisition of Trust Equipment by Trustee;
Deposited Cash

Section 3.01. Acquisition of Equipment by Trustee. (a)
Contemporaneously with the sale of Trust Certificates to the Original
Purchaser, in the aggregate principal amount of $6,400,000, on the
Closing Date under, and as defined in, the Purchase Agreement, the
Company shall sell, assign and transfer to the Trustee for the
holders of the Trust Certificates, agalnst payment to the Company of
the proceeds of the sale of the Trust Certificates in accordance
wlith Section 2.01, all of the Equipment described in Exhibit A
hereto, all of which the Company represents and warrants was new
Equlipment when first put into service, was first put into service
not earlier than January 1, 1979 has an aggregate Cost of not less
than $8,417,877 and has an estimated useful life beyond April 1,
1995.

(b) 1In the event that (i) the Company shall deem it
necessary or desirable to procure for the use of the Company, and
to 1include 1n the trust hereby created, other new Equipment in lieu
of any units of the Equipment specifically described in Exhibit A
hereto prior to the acceptance of such Equipment by the Trustee,
(11) any unit of the Equipment described in Exhibit A hereto shall
suffer a Casualty Occurrence, as defined in Sectlon 4.08, before
being accepted by the Trustee pursuant to this Section and Section
3.03, or (1iii) it is necessary to include 1n the trust hereby
created additional Equipment 1in order to utilize all of the Deposited
Cash, the Company may, subject to the receipt by the Trustee of a
Written Directlon consent thereto, cause to be sold to the Trustee
such other Equipment (first put into service not earlier than
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January 1, 1979), to be substituted under the trust. At the time

of .delivery of any Request pursuant to Section 3.02 hereof the
Company, shall, if other Equipment 1s to be conveyed to the Trustee
in substitution for the Trust Equipment to be assigned or transferred
to the Trustee, deliver to the Trustee

(1) an Officer's Certificate stating (1) the
Cost, as of the.date of such Request, of .the Trust
Equipment so to be asslgned or transferred by the
Trustee and the date such Trust Equlpment was first
put into service (or that such Trust Equlpment was
first put 1nto service not later than a specified
date), (11) the Cost, as of the date of such Request,
of such substituted Equipment and the date such sub-
stituted Equipment was flrst put into service (or
that such substituted Equipment was first put into
service not earlier than a specified date), (111i)
that each such unlt so to be substituted is Equipment
as hereiln defined and 1s marked 1n accordance wlth
the provisions of Section 4.06 hereof, (iv) that
each unit to be so substituted has an estimated
useful 1life beyond April 1, 1995, and (v) that no
default hereunder has occurred or 1ls continulng;

(2) an Opinion of Counsel to the effect that
(1) the Trustee 1s vested with title to such substituted
Equipment free from all clalms, liens, securlity in-
terests and other encumbrances (and except for this
Agreement, the rights of the Company hereunder and
any lease permitted by Section 4.09), (ii) a proper
supplement hereto 1n respect of each substituted
unit of Equipment and any lease relating thereto
has been duly authorized, executed and delivered by
the partles thereto and has been recorded with the
Interstate Commerce Commlssion pursuant to the
requirements of 49 USC Section 11303,

(3) such bills of sale of and opinions of counsel
from the Owner of such substituted units of Egquipment
as the Trustee may reasonably request;

(4) coples of the leases of such substituted
Trust Equipment; and

(5) such other documents as may be reasonably
requested by the Trustee;

(e¢) All Equipment to be delivered pursuant to thils
Section 3.01 shall be delivered in Chicago Helghts, Illinols to
the person or persons designated by the Trustee as 1ts agent or
agents to receive such delivery (who may in case of such Equipment
be one or more of the officers of the Company) and the certificate
of any such agent or agents as to such delivery shall be conclusive
evidence of such delivery.
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Section 3.02. Payment of Deposited Cash. When and as
any Equipment shall have been delivered to the Trustee pursuant to
Section 3.01 and subject to the condlitions in Sections 3.01 and
3.03, the Trustee shall pay, upon Request, out of Deposited Cash to
the Company an amount equal to not more than 80% of the sum of the
aggregate Cost of such Equipment, as specifled 1n the Offlcer's
Certificate furnished to the Trustee pursuant to Section 3.01 or
3003-

Section 3.03. Supporting Papers. The Trustee shall not
pay out any Deposited Cash upon a Request made pursuant to Sectlon
3.02 unless and until all of the conditions set forth in the Purchase
Agreement to the purchase by the Original. Purchaser of Trust
Certificates on the Closing Date under, and as defined in, the
Purchase Agreement shall have been satisfiled, and it shall have
recelved:

(1) an Officers' Certificate of the agent or
agents deslignated by the Security Trustee to recelve
delivery of such Trust Equlpment, dated the date of
the Closing Date, stating that such Trust Equlpment,
such as described and specified thereln by number or
numbers, has been delivered to such agent or agents;

(2) a bill of sale covering each unilt of Trust
Equlipment from the Owner to the Company, which bill
of sale shall specify each such unit of Trust Equipment
described therein by number or numbers and shall con-
taln a warranty or guaranty to the Company that the
title of each such unit of Trust Equipment described
therein is free from all claims, liens security
interests and other encumbrances at the time of sale
by the Owner;

(3) a bill of sale covering each such unit of
Trust Equlipment from the Company to the Trustee, whlch
bill of sale shall specify each such unit of Trust
Equipment described therein by number or numbers and
shall contain a warranty or guaranty to the Trustee
that the title of each such unit of Trust Equlpment
described therein 1is free from all clalms, liens,
security interests and other encumbrances (except
for this Agreement and any lease permlitted by
Section 4.09);

(4) an Officer's Certificate, which shall state
(1) that each such unit of Trust Equipment is Equipment
as herein defined and was not put into service prior
‘to the date specified therein, (i1) that the Cost of
each such unit of Trust Equipment 1s an amount thereln
specified or 1s not less than an amount therein speci-
fied, (1i1) that each such unit of Trust Equipment
is subject to one of the leases described in Exhibilt
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A hereto, as such Exhibit may, subject to approval
thereof contained in a Written Directlon, have been
supplemented by the Company, (iv) that, in the opinion
of the signer, all conditlons precedent provided for
in this Agreement, relating to the payment in question,
have been complied with, (v) that there exists no Event
of Default and no condition, event or act which, with
notice or lapse of time, or both, would constitute

an Event of Default hereunder and (vi) that insurance
complylng with the requirements of Section 6.06

is 1In full force and effect and having attached
thereto complete and correct certificates thereof;

(5) an Opinion of Counsel for the Owner to the
effect that such blll of sale 1s valid and effectilve,
elther along or in connection with any other instrument
referred to 1n and accompanylng such opinion, to vest
in the Company title to each such unit of Trust Equilp-
ment free from all claims, liens, security 1lnterests
and other encumbrances at the time of sale by the
Owner; -

(6) an opinion from Messrs. Carroll, Hartigan
& Hillery, Ltd., counsel for the Company, to the
effects that the blll of sale referred to 1n clause
(3) above 1s valid and effective, either alone or
in connection with any other instrument referred to
in and accompanying such opinion, to vest in the
Trustee title to each such unit of Trust Equipment
free from all claims, llens, security lnterests and
other encumbrances (except for this Agreement and
any lease permitted by Section 4.09) and (il1) the
Trustee 1s vested with all the right, title and
interest of the Company 1n and to all leases then
in effect and covering the Trust Equipment.

ARTICLE FOUR
Lease of Trust Equipment to the Company
Section 4.01. Lease of Trust Equipment. The Trust does

hereby let and lease to the Company all the Trust Equlpment for a
period ending April 1, 1995.

Section 4.02. Equipment Automatically Subjected. As and
when any Equipment shall from time to time be accepted hereunder by
the Trustee, the same shall, 1ipso facto and without further instrument
of lease or transfer, become subject to all the terms and provisions
hereof.

Section 4.03. Additional and Substituted Equipment
Subject Hereto. In the event that the Company shall, as provided
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in Section 3.01, elect to sell to the Trustee other Equipment in
addition to or 1in substitution for any of the Equipment hereiln
specifically described or subjected hereto, such other Equipment
and any leases relating thereto shall be included as part of the
Trust Equlpment and leases assigned hereunder by supplement hereto
to be executed by the Trustee and the Company, and to be recorded
with the Interstate Commerce Commission pursuant to the requlrements
of 49 USC Section 11303. Such Equipment and such leases shall be
subject to all the terms and conditions hereof in all respects as
though it had originally been part of the Equipment and Existing
Leases hereln speciflcally described.

Section 4.04. Rental Payments. The Company hereby
accepts the lease of all the Trust Equipment; and the Company
covenants and agrees to pay to the Trustee at the Corporate Trust
Office (or, in the case of taxes, to the proper taxing authority),
In such coln or currency of the Unlted States of America as at the
time of payment shall be legal tender for the payment of public and
private debts, rental hereunder which shall be sufficlent and in
immediately avallable funds to be adequate to pay and discharge
the followling items, when and as the same shall become due and
payable (whether or not any of such items shall become due and
payable prilor to the acceptance of and lease to the Company of any
unit of the Trust Equipment):

(1) (a) the necessary and reasonable expenses
of .the trust hereby created, including compensation
and expenses provided for herein, and (b) an amount
equal to any expenses incurred or loss of principal
(including interest accrued thereupon at the time of
purchase) 1in connection with any purchase, sale or
redemptlon by the Trustee of Investments;

(2) any and all taxes, assessments and govern-—
mental charges upon or on account of the lncome or
property of the trust, or upon or on account of this
Agreement, which the Trustee as such shall be requlred
to pay;

(3) (a) the amounts of the interest payable
on the Trust Certlficates, when and as the same shall
become payable, and (b) 1nterest at the rate of 11-1/2%
per annum from the due day, upon the amount of any
iInstallments of rental payable under thls and the fol-
lowlng subparagraph which shall not be paid when due,
to the extent legally enforceable; and

(4) the installments or principal of all the
Trust Certificates when and as the same shall become
payable, whether upon the date of maturity thereof
or by declaration or otherwlse.

Nothling contalned hereln or 1n the Trust Certificates shall be
deemed to impose on the Trustee or on the Company (except as provided
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in Section 4.04(2)) any obligation to pay to the registered holder
of any Trust Certificate any tax, assessment or governmental charge
required by any present or future law of the United States of
America, or of any state, county, municipality or other taxing
authorlty thereof, to be palid in behalf of, or withheld from the
amount payable to, the holder of any Trust Certificate. The Company
shall not be required to pay any tax, assessment or governmental
charge so long as it shall 1n good faith and by approprilate legal
proceedings contest the validity thereof, provided that, in the
judgment of the Trustee and as set forth in an Opinion of Counsel
which shall have been furnished to the Trustee by the Company, the
rights or interests of the Trustee or of the holders of the Trust
Certificates will not be materially endangered thereby.

Section 4.05. Termination of Trust and Lease. After all
payments due or to become due from the Company hereunder shall
have been completed and fully made to and received by the Trustee
(1) such payments shall be applied and treated as purchase money
and as the full purchase price of the Trust Equipment, (2) any
moneys remaining in the hands of the Trustee after providing for
all outstanding Trust Certificates and after paylng the expenses of
the Trustee, including 1ts reasonable compensation, shall be paid
to- the Company, (3) title to all the Trust Equipment shall vest in
the Company and (4) the Trustee shall execute for record in public
offlces, at the expense of the Company, such lnstrument or instruments
in writing as reasonably shall be requested by the Company in order
to make clear upon public records the Company's title to all the
Trust Equipment under the laws of any Jurisdiction; provided,
however, that until that time title to the Trust Equipment shall
not pass to or vest 1n the Company, but tltle to and ownership of
all the Trust Equipment shall be and remain in the Trustee,
notwithstanding the delivery of the Trust Equipment to and the
possession and use thereof by the Company pursuant to the terms of
this Agreement.

Section 4.06. Marking of Trust Equipment. The Company
agrees that 1t will immedlately at its own cost and expense prepare
and deliver to each lessee under Existing Leases the appropriate
form of stencil or plate for marking purposes and will forthwith
exerclse 1ts rights and powers under any leases to direct such
lessees thereunder to affix a plate or otherwise mark plainly,
dlistinectly, permanently and conspicuously on each side of each unit
of the Trust Equipment leased to such lessee, in letters not less
than one inch in height the followlng legend:

"PITLE TO THIS CAR SUBJECT TO DOCUMENTS RECORDED
UNDER SECTION 20(c) OF THE INTERSTATE COMMERCE ACT".

Such marks shall be made so as to be readily visible. The Company
will also promptly so mark each unlt of the Trust Equlpment not
subject to a lease. In case, prilor to the termination of the lease
provided for in this Article Four, any of such marks shall at any
time be removed, defaced or destroyed, the Company shall cause the
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same to be restored or replaced. The Company shall not change, or
permit to be changed, the numbers of any of the Trust Equipment at
any time covered hereby (or any numbers which may have been
substituted as hereiln provided) except in accordance with a statement
of new numbers to be substituted therefor whlch previously shall

have been filed with the Trustee and which shall be filed and
recorded by the Company to the extent required by Section 6.03.

Section 4.07. Identification of Leasehold Interest. The
Trust Equipment may be lettered in an appropriate manner for
convenience of 1ldentification of the leasehold interests of the
Company therein, and may also be lettered, 1in case of any leases
permitted by Section 4.09, in such manner as may be appropriate for
convenlence of identification of such leasehold interest thereln;
but the Company, during the continuance of the lease provided for
herein, will not allow the name of any person, firm, association or
corporation to be placed on any of the Trust Equipment as a
designation which might reasonably be interpreted as a claim of
ownership thereof by the Company or by any person, firm, association
or corporation other than the Trustee.

Section 4.08. Maintenance of Trust Equipment; Casualty
Occurrences; Condemnation and Insurance Payments. (a) The Company
agrees that 1t will maintain and keep or cause others to malntain
and keep all the Trust Equipment 1n good order and proper repailr
and in compliance with applicable law and regulations including,
but not limited to all requirements of the American Association of
Railroads at no cost or expense to the Trustee, unless and until
it becomes worn out, unsuitable for use, lost, destroyed or damaged
beyond economical repalr or condemned, selzed or expropriated for
a period exceeding 90 days (a "Casualty Occurrence"). Whenever
any unit of the Trust Equipment shall suffer a Casualty Occurrence,
the Company shall, within 10 days after actual knowledge of such
Casualty Occurrence deliver to the Trustee an Officer's Certificate
describing such Trust Equipment. Within 30 days after actual
knowledge of such Casualty Occurrence, the Company shall deposit
with the Trustee an amount in cash equal to the percent of the
Cost of the unit of Trust Equipment which was the subject of the
Casualty Occurrence, as determined by the Schedule of Casualty
Value set forth in Exhibit C. The rights and remedies of the
Trustee to enforce or to recover any of the rental payments shall
not be affected by reason of such Casualty Occurrence. Cash de-
posited with the Trustee pursuant to this Section shall be held
and appllied to prepay installments of principal pro rata on each
Trust Certificate in the ilnverse order of the maturity thereof.
Upon any such prepayment, the Trustee's interest in the unit 1in
respect of which such prepayment was made shall be released without
further transfer or action on the part of the Trustee, except that
the Trustee, if requested by the Company, will execute and deliver
to the Company, at the expense of the Company, an appropriate
instrument confirming such release, in recordable form, in order
that the Comany may make clear upon the public records the release
of the Trustee's 1Interest in such unit.
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(b) The Trustee shall be entitled to receive any condem-
natlon payments or insurance proceeds recelvable 1in respect of any
unlt of the Trust Equipment and shall, if no Event of Default
shall have occurred and be continuing, pay such condemnation payments
or insurance proceeds to the Company (1) in the case of any such
condemnation payments or insurance proceeds received in respect of
any unlt suffering a Casualty Occurrence, upon receiving payment
of the Casualty Value for such unit and (i1i) 1n the case of any
such condemnation payments or insurance proceeds recelved 1n respect
of any unit not suffering a Casualty Occurrence, upon proof satis-
factory to the Trustee that any damage to such unlt in respect of
which insurance proceeds were pald has been fully repaired or that
any unit in respect of which such condemnation payments were made
has been returned to the full possession of the Company or 1ts
lessee. An Officers' Certificate of the Company, as to the proper
repalir of such Trust Equlpment, shall be full and complete protection
to the Trustee. 1If an Event of Default shall have occurred and be
continulng, the Trustee may elther retaln any such payments or
proceeds untll elther clause (1) or clause (11) the preceding
sentence of this Section 4.08(b) becomes applicable and thereafter
apply such payments or proceeds accordingly or may apply such
payments or proceeds as set forth in Section 5.03.

(¢) The Company agrees to furnish to the Trustee, on or
before May 1 in each year commencing with 1981, an Officer's
Certificate dated as of the preceding December 31, (1) stating the
amount, description and numbers of all Trust Equipment that may
have suffered or did suffer a Casualty Occurrence since the date of
that last preceding statement (or the date of this Agreement in the
case of the first statement), (2) identifying the units of Trust
Equlpment then being leased by the Company as permitted by Section 4.09
(including the name of the lessee, the term of the lease and the
date of the agreement pursuant to which such Trust Equipment 1s
leased) and specifying which units of Trust Equipment are not then
being leased by the Company (3) statling that in the case of all
the Trust Equipment repainted or repalred since the date of the
last preceding statement (or the date of this Agreement in the
case of the first statement) the plates or marks required by Section
4,06 have been preserved, or that such Trust Equipment when repainted
or repaired has been again plated or marked as requlred thereby,
and (4) certifying that the Company 1is not in default under any
provision of this Agreement or specifying all such defaults and
the action being taken by the Company to remedy the same.

Section U4.09. Possession of Trust Equipment; Subleases.
(a) Except as provided in this Section, the Company will not assign
or transfer 1ts rights hereunder, or transfer or lease the Trust
Equipment or any part thereof or asslign, pledge, transfer or
otherwise dispose of any of its rights under any leases permitted
hereunder, without the written consent of the Trustee and the
Original Purchaser; and the Company shall not, without such written
consent, except as hereln provided, part with the possesslon of, or
suffer or allow to pass out of 1ts possession or control, any of
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the Trust Equipment. An assignment or transfer to a solvent
corporation which shall acqulre all or substantially all of the
property of the Company and which, by executlon of an appropriate
instrument satisfactory to the Trustee and the Original Purchaser,
shall assume and agree to perform each and all of the obligations
and covenants of the Company hereunder and under the guaranty
endorsed on the Trust Certificates and shall otherwise meet the
conditions set forth in Section 6.05 shall not be deemed a breach
of this covenant.

(b) So long as the Company shall not be in default under
this Agreement, the Company shall be entitled to the possession of
the Trust Equilipment and, subjJect to the provisions of paragraph
(e) of this Sectlon 4.09, to maintain, amend, terminate and enter
into leases of the Trust Equipment and to permit its use by, one or
more lessees or users in the United States of America (or any state
thereof or the District of Columbla) provided, however, that if the
lessee 1s a rallroad or shlpper having its principal place of
business in Canada or 1ntends to base the Trust Equipment to be
leased thereunder 1in Canada, the lease shall not permlt the use of
such Trust Equipment (other than occasional and intermittent use) 1n
any Province of Canada except where the Company has provided
through filing, recordatlon, registration or other means satisfactory
to the Origlnal Purchaser adequate protectlion of the Trustee's title
to such Trust Equipment and the Trustee's first lien and security
interest 1n such lease pursuant to the Asslgnment thereof and has
provided to the Trustee and the Origlnal Purchaser an opinlon of
counsel satisfactory to such partles to such effect. Any lease by
the Company entered into pursuant to this Section 4.09 may provide
(and such provision shall be binding upon the Trustee) that the
lessee so long as it shall not be in default under such lease,
shall be entitled to the possesslon of the Trust Equipment 1included
1n such lease and the use thereof, and, subject to the provisions
of Section 4.06, may provide for lettering or marking upon such
Trust Equipment for convenience of identification of the leasehold
interest of such lessee therein, subject to the provisions of
Section 4.07. Every such lease shall expressly subject the rights
of the lessee under such lease to the rights of the Trustee in
respect of the Trust Equlpment covered by such lease.

(¢c) As security for the payment and performance of the
obligations of the Company hereunder, the Company hereby grants,
pledges and assigns unto the Trustee all of its rights, title and
interest in and to all rentals, moneys and proceeds payable to or
receivable by the Company with respect to any lease (including the
leases referred to in Exhiblt B hereto) of any unit of the Trust
Equlipment exlsting as of the date hereof or entered into 1n the
future and any guaranty of such lease obligations exlsting on the
date hereof or entered into 1n the future (the "Assignment");
provided, however, that (1) so long as no Event of Default shall
have occurred and be contlnuing the Company shall be entitled to
collect and receive all such rentals, moneys and proceeds, and
(11) during the continuance of any Event of Default, all such
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rentals, moneys and proceeds shall be paid to the Trustee and
applied to the payment or prepayment of the principal of, and to
the payment of interest due and owing on, the Trust Certificates,
all as may be specified in a Written Direction or, in the absence
thereof, as may be determined by the Trustee.

The Company covenants and agrees that it has caused and
shall continue to cause substantially the following clause to be
inserted in each lease entered into by 1t:

"This Agreement and any Rider now and hereafter
entered Into 1s subject and subordinate to any Chattel
Mortgage or Conditional Sale Agreement on the cars
heretofore or hereafter created and to the rights of
any Trustee under any Equipment Trust heretofore or
hereafter established by the Lessor."

(d) In the event that elther of the following shall
occur with respect to any leases permitted hereunder, any Exlsting
Lease, or any lease of Equlpment substituted therefor:

(1) the occurrence of any event of default
under such Existing Lease or lease, or

(2) the termination of any such Exlsting
Lease or lease, whether by the terms thereof,
by fallure of the lessee thereof to exercilse
any option to extend the term or terms thereofl,
by the exercise by the lessee thereunder of any
purchase option thereunder, by action of law,
as a consequence of any default or event of de-
fault thereunder, or for any other reason,

prilor to the payment in full of the Trust Certificates, the Company
shall within 20 days after actual knowledge of the occurrence of

such event of default or such termlnation deliver to the Trustee

and to the Original Purchaser an Officer's Certificate glving notice
thereof and stating the Equipment subject to such lease (with specific
identification by manufacturer, type, A.A.R. mechanical designation
code, and car number), the Cost of the Equipment, the lessee under
such lease, and the term of and rate of rental payable under such
lease. Before executing any new lease of the Trust Equlpment subject
to such lease, the Company shall furnish to the Trustee and the
Original Purchaser an Offlicer's Certificate setting forth the
identity of the proposed new lessee, the term of and rate of

rental payable under such proposed new lease and such other
information regarding the new lease and the new lessee as the
Original Puchaser may request. Within 30 days after the furnishing
of such Officer's Certificate, the Original Purchaser by a Written
Direction shall indicate 1ts approval or dlsapproval of such proposed
new lessee and the terms of such proposed new lease (it being
understood that such approval shall not be withheld unreasonably).

If the Company has not entered into a new lease to sald Trust
Equipment, on terms and with a lessee approved by the Origilnal
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Purchaser within 120 days after the effective date of termination

of any such lease, the Company shall gilve further notice of that
fact to the Original Purchaser and DTG, and within 5 days thereafter,
the Company shall enter 1Into a lease of such Trust Equlpment to

DTG, substantially in the form then customarily 1n use by the
Company, at a rental rate at least equal to the rental theretofore
payable by the lessee under the termlnated lease; provided, that

any such lease to DTG shall be subject to cancellatlon by the
Company on 5 days' notice in the event that the Company thereafter
procures a substitute lessee for such Trust Equipment whlch 1s
acceptable to the Original Purchaser. In the event that the Company
shall fail to submit, or the Orlginal Purchaser shall fall to
approve, a substitute lease for any such Trust Equipment, and if

the Company shall so request and the Original Purchaser consents
thereto In wrliting, then upon the Original Purchaser's Wrlitten
Direction the Company and DTG shall have the right to prepay the
Equipment Trust Certificates, without premium for such prepayment,
in an amount equal to the Cost of such Trust Equipment, by depositing
said amount, with interest to and including the date of deposit,
with the Trustee wilthin 90 days after such Wriltten Direction.

Cash deposited with the Trustee pursuant to this Section shall be
held and applied to prepay installments of principal pro rata on
each Trust certificate 1n the inverse order of the maturity thereof.

The Trustee shall not be obligated to take any steps
necessary to preserve any rights 1in any lease assigned pursuant to
the Asslgnment against prlor partles who may be liable 1in connectlon
therewith and it is expressly agreed that, anything herein contalned
to the contrary notwithstanding, the Company shall remaln liable
under such leases to which 1t 1s a party to perform all of the
obligations assumed or to be assumed by 1t thereunder, and the
Trustee shall have no obligations or llability under any such
lease by reason of or arising out of this asslignment, nor shall the
Trustee be required or obligated in any manner to perform or fulfill
any obligation of the Company under or pursuant to any Lease, or
to make any payment, or to make any 1inqulry as to the nature or
suffilclency of any payment recelved by 1t, or present or flle any
claim, or take any other action to collect or enforce the payment
of any amounts which may have been assigned to it or to which 1t
may be entitled hereunder at any time or times, and the Company shall
and does hereby agree to indemnify and hold the Trustee harmless of
and from any and all 1liabllity, loss or damage which 1t may or
might incur wilth respect to or arising under any such lease or the
Assignment.

(e) The Company will maintain the validity and
effectiveness of all leases asslgned pursuant to the Asslgnment,
will diligently enforce its rights thereunder in accordance with the
terms of such leases and will take all such actlion to that end as
from time to time may be requested by the Trustee. If any other
party to any lease assigned pursuant to the Assignment shall faill
to perform any act requlired to be performed by it thereunder or
shall otherwlse default in any of 1ts obligations thereunder, the
Company will given notice of such failure or default to the Trustee
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promptly after obtalning knowledge thereof. The Company will not
(1) discharge or terminate any lease assigned pursuant to the
Assignment or consent to or accept or permit any discharge or
termination thereof, (1i) amend, modify or otherwilse change any
term thereof, (iii) give any walver, consent or approval thereunder
or (1v) take any other action 1n connection therewith, 1if, 1in any
such case, the effect thereof would be materlally to impair the
value of the Trustee's interest thereln or in its rights thereunder
or the value of the rights thereln of the Trustee resulting from
the Assignment created under this Section 4.09.

(f) Immediately upon entering into any new lease pursuant
to the terms of paragraph (d) of this Section 4.09, the Company
agrees to execute a supplement in the form attached hereto as
Exhibit D and to submit such supplement to the Trustee for executlon.
Following such executlon the Company agrees to comply with the
provisions of Section 6.03 hereof relating to maintaining the
securlity interest of the Trustee (including, without limitation,
filing with the Interstate Commerce Commission 1n accordance with
49 USC Section 11303) and to take such other actions as the Trustee
may reasonably request to assure the maintenance of such security
interest.

(g) The Company hereby irrevocably constitutes and
appolnts the Trustee, the attorney-in-fact of the Company for the
purposes of exerclsing all rights, with respect to the Exlsting
Leases and any other leases entered into in the future with respect
to the Trust Equiment, granted under thils Section 4.09. Any
instrument made, executed and delivered by the Trustee on behalf of
the Company shall be blnding upon the Company and all parties
claiming by, through and under the Company, with the same effect as
if the Company had itself made, executed and delivered the same;
provided however, that so long as no Event of Default hereunder or
any event whlch with the lapse of time or the glving of notice or
both would constitute such an Event of Default shall have occurred
and be continuing the Trustee shall take no action with respect to
such Exlsting Leases or leases wilthout the consent of the Company.

Section 4.10. Indemnity. The Company covenants and
agrees to indemnify the Trustee against any and all claims, sults,
losses, penalties, demands, causes of action and Judgments of any
nature whatsoever, including all costs and expenses (including
reasonable attorneys' fees and expenses) arising out of or connected
wlth the ownership, lease or use of any of the Trust Equlipment and
particularly agalinst any and all clalms or loss arising out of the
use of any patented inventions in and about the Trust Equlipment,
and to comply 1n all respects with the laws of the United States of
America, and of all the states and other Jurisldctions in which the
Trust Equipment, or any unit thereof, may be operated, and with all
lawful acts, rules, regulatlons and orders of any commlsslons, boards
and other legislative, executive, administrative or Jjudiclal bodies
or officers having power to regulate or supervise any of the Trust
Equipment, including wilthout limitation all lawful acts, rules,
regulations and order of any body having competent Jurisdiction
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relating to automatic coupler devices or attachments, ailr brakes
or other applicances; provided, however, that the Company may 1n

good faith contest the validity of any such law, act, rule,

regulation

or order, or the application thereof to the Trust Equipment or any
part thereof, in any reasonable manner which will not in the judgment
of the Trustee materilally endanger the rights or interests of the
Trustee or of the holders of the Trust Certificates. The Company
shall not be relieved from any of its obligations hereunder by

reason of the assertion or enforcement of any such claims or the
commencement or prosecution of any litigation in respect thereof.

The obligations of the Company under thils Sectlon shall survive any

termination or satisfaction of this Trust Agreement.

ARTICLE FIVE
Events Of Default And Remedies

Section 5.01. Events of Default. (a) The company

covenants and agrees that in case:

(1) the Company shall default in the payment
of any part of the rental payable hereunder when the
same shall be due and payable, or

(2) the Company shall enter into any lease or
car contract prohibited by Section 4.09 or make or
suffer any unauthorized assignment or transfer of ifs
rights hereunder or shall make any unauthorized trans-
fer or lease (including, for the purpose of this
clause, contracts for the use thereof) of any of the
Trust Equipment, or, except as hereln authorized,
shall part with the possession of any of the Trust
Equlpment, and shall fail or refuse elther to cause
such assignment or transfer or lease to be cancelled
by agreement of all partlies having any 1nterest therein
and recover possesslon of such Trust Equipment within
30 days after the Trustee shall have demanded in
writing such cancellation and recovery of possession
or within said 30 days to deposit with the Trustee a
sum in cash equal to the Cost of such Trust Equipment
(any sum so deposlited to be returned to the Company
upon the cancellation of such assignment, transfer or
lease and the recovery of possession by the Company
of such Trust Equipment), or

(3) the Company shall, for more than 30 days
after the Trustee shall have demanded in wrilting per-
formance thereof, fall or refuse to comply with any
other of the terms and covenants hereof on 1ts part
to be kept and performed, or to make provislion satls-
factory to the Trustee for such compliance, or

(4) any lease provided for herein shall be
termlnated by operation of law, or
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(5) the Company, DTG or Thrall makes an asslign-
ment for the benefit of credltors or falls to pay
its debts generally as they become due, or

(6) any order, judgment or decree 1s entered
under any bankruptcy, reorganlzation, compromise,
arrangement, insolvency, readjustment of debt,
dissolution or liguidation or similar law hereln
called the "bankruptcy law") of any jurisdiction
adjudicating the Company, DTG or Thrall bankrupt
or 1lnsolvent, or

(7) the Company, DTG or Thrall petitions or
appllies to any tribunal for, or consents to, the
appointment of, or taking possession by, a trustee,
recelver, custodlan, liquidator or similar offilcilal
of the Company, DTG or Thrall, or of any substantial
part of the assets of the Company, DTG or Thrall, or
commences any proceedings relating to the Company,
DTG or Thrall under the bankrupfcy law of any Jurls-
diction, whether now or hereafter in effect, or

(8) any such petition or application is filed,
or any such proceedlings are commenced, agalnst the
Company, DTG or Thrall and by any act the Company,
DTG or Thrall indicates its approval thereof, consent
thereto or acquilescence thereln, or an order for
rellef is entered in an Iinvoluntary case under the
federal bankruptcy laws, as now or hereafter con-
stituted, or an order, Judgment or decree 1s entered
appointing any such trustee, receiver, custodian,
liquidator or similar officilal, or approving the
petition in any such proceedings, and such order,
Judgment or decree remalins unstayed and in effect for
more than 60 days, or

(9) any order, judgment or decree 1s entered in
any proceedings against the Company, DTG or Thrall
decreelng the dissolution of the Company, DTG or Thrall
and such order, Jjudgment or decree remalins unstayed and
in effect for more than 60 days, or

(10) wunder the provision of any other law for
the relief or ald of debtors, any court of competent
" Jurlsdictlon shall assume custody or control of the
Company, DTG or Thrall or of the whole or any sub-
stantlal part of the Trust Equipment, and such custody
or control shall not be terminated within 60 days
from the date of assumption of such custody or control,
or

(11) default shall be made by the Company in
the performance or observance of any of the covenants,
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agreements or conditions on 1ts part in the Purchase
Agreement, or

(12) default shall be made by the Company, DTG
or Thrall in the performance or observance of any
of the covenants, agreements or condltions under
any Debt as defined in Section 4(f) of the Purchase
Agreement, or

(13) all the outstanding capital stock of the
Company shall not be owned and held, legally and
beneficlally, by DTG, or any corporation that
succeeds to all or substantially all the business
of DTG, or

(14) default shall be made by the Company,
DTG or Thrall in the performance of or compliance
wlth any of the covenants, agreements or conditions
in the letter agreement described in Section 6(e)
of the Purchase Agreement required to be performed
by the Company, DTG or Thrall, or

(15) any representation or warranty made by
the Company hereunder or under the Purchase Agreement
or in the letter agreement referred to above or
any representatlion or warranty made by DTG or
Thrall 1in sald letter agreement or by any officer
or representative of the Company, DTG or Thrall 1n
any document or certificate furnished to the Trustee
or the Original Purchaser or any assignee thereof in
connectlon herewlth or therewlth or pursuant hereto
or thereto, shall prove at any time to have been

incorrect in any materlal respect as of the date
made,

then, in any such case in thils Agreement (sometimes called an Event
of Default), the Trustee 1in 1ts discretion may, and upon the Written
Directlon of the Original Purchaser or the holders of a majority in
unpald principal amount of the then outstanding Trust Certificates
shall, by notlice 1n writing delivered to the Company, declare to be
due and payable forthwith the entire amount of the rentals (but not
including rentals required for the payment of interest accruing
after the date of such declaration) payable by the Company as set
forth in Section 4.04 and not theretofore paid. Thereupon the
entlire amount of such rentals shall forthwith become and shall be
due and payable immedlately without further demand, together with
interest at the rate of 11-1/2% per annum, to the extent legally
enforceable, on any portlon thereof overdue; and the Trustee shall
be entitled to Jjudgment for the total amount so becoming payable by
the Company, together with interest thereon, at the rate of 11-1/2%
per annum, to the extent legally enforceable, and to collect such
Judgment out of any property of the Company wherever slituated.
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(b) 1In case one or more Events of Default shall happen,
the Trustee 1n 1ts dlscretlon also may, and upon the Written
Directlon of the Orlginal Purchaser or the holders of a majority in
unpaid princilpal amount of the then outstanding Trust Certificates
shall, by notice in wrlting dellvered to the Company, declare the
unpald principal of all the Trust Certificates then outstanding to
be due and payable, and thereupon the same shall become and be
immediately due and payable.

(¢) 1In case the Company shall fail to pay any installment
of rental payable pursuant to Section 4.04(3) or (4) when and as
the same shall have become due and payable hereunder, and such
default shall have contlnued for a period of ten days, the Trustee,
in its own name and as trustee of an express trust, shall be entitled
and empowered to institute any action or proceedings at law or in
equlty for the collection of. the rentals so due and unpaid, and may
prosecute any such actlon or proceedings to Judgment or final
decree, and may enforce any such Judgment or final decree agalnst
the Company and collect in the manner provided by law out of
the property of the Company wherever situated the moneys adjudged or
decreed to be payable.

(d) 1In case there shall be pending proceedings for the
bankruptcy or for the reorganization of the Company, DTG or Thrall
under any applicable law, or 1in case a recelver or trustee shall
have been appolnted for the property of the Company, DTG or Thrall,
or 1n case of any other Judicial proceedlngs relatlve to the Company,
DTG or Thrall or to the credlitors or property of the Company, DTG
or Thrall, the Trustee, irrespective of whether the rental payments
hereunder or the unpaid principal amount of the Trust Certificates
shall then be due and payable as hereln or thereln expressed whether
by declaration or otherwise and irrespectlive of whether the Trustee
shall have made any demand or declaration pursuant to this Section,
shall be entitled and empowered, by intervention in such proceedings
or otherwlse, to fille and prove-a claim or claims for the entire
amount of the rentals (but not including rentals required for the
payment of interest accrulng after the date of such payment of all
amounts due), and to file such other papers or documents as may be
necessary or advisable 1n order to have the claims of the Trustee
(including any claim for reasonable compensation to the Trustee,
its agents, attorneys and counsel, and for reimbursement of all
expenses and liabilitlies incurred, and all advances made, by the
Trustee except as a result of its gross negligence or willful
misconduct) and of the holders of the Trust Certificates allowed
in such proceedings and to collect and receive any moneys or other
property payable or deliverable on any such clalms, and to distribute
all amounts recelved wlth respect to the clalms of the holders of
. the Trust Certificates and of the Trustee on thelr behalf; and any
recelver, asignee or trustee 1in bankruptcy or reorganization 1s '
hereby authorized by each of the holders of the Trust Certificates
to make payments to the Trustee, and, 1n the event that the Trustee
shall consent to the making of payments directly to the holder of the
Trust Certificates, to pay to the Trustee such amount as shall be
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sufficient to cover reasonable compensation to the trustee, 1ts:
agents, attorneys and counsel, and all other expenses and lliabilities
incurred, and all advances made, by the Trustee except as a result

of 1ts gross negligence or willful misconduct.

(e) All rights of action and claims under this Agremeent,
or under any of the Trust Certificates, may be enforced by the
Trustee without the possession of any of the Trust Certificates or
the production thereof on any trial or other proceedings relative
thereto, and any such action or proceedings instituted by the
Trustee shall be brought in 1ts own name as trustee of an express
trust, and any recovery of Jjudgment shall be for the ratable benefit
of the holders of the Trust Certificates. 1In any proceedings
brought by the Trustee (and also any proceedings involving the
interpretation of any provisions of this Agreements to which the
Trustee shall be a party) the Trustee shall be held to represent
all the holders of the Trust Certificates, and 1t shall not be
necessary to make any holders of the Trust Certificates parties to
such proceedings.

Section 5.02. Remedies. (a) 1In case of the happening
of any Event of Default, the Trustee may, by its agents, enter upon
the premises of the Company or of any corporation which, directly
or indirectly, controls or is controlled by, or 1s under common
control with the Company, or of any lessee (or other person having
acquired the use of the Trust Equipment) where any of the Trust
Equipment may be and take possession of all or any part of the
Trust Equipment and wlthdraw the same from sald premises, retaining
all payments which up to that time may have been made on account of
rental for the Trust Equipment and otherwise, and shall be entitled
to collect, recelve and retaln all unpaid mileage or other charges
of any kind earned by the Trust Equipment or any part thereof, and
may lease or otherwlse contract for the use of the Trust Equipment
or any part thereof; or the Trustee may with or without retaking
possession (but only after declaring due and payable the entire
amount of rentals payable by the Company and the unpaild principal
of all the then outstanding Trust Certificates, as provided in
Section 5.01 hereof) sell the Trust Equipment or any part thereof,
free from any and all claims of the Company at law or in equity, in
one lot and as an entlirety or in separate lots, at public or private
sale, for cash or upon credit, in its discretlon, and may proceed
otherwise to enforce its rights and the rights of the holders of
then outstanding Trust Certificates, all subJect to any mandatory
requirements of law applicable thereto. Upon any such sale, the
Trustee itself may bid for the property offered for sale or any
part thereof. Any such sale may be held or conducted at such place
and at such time as the Trustee may specify, or as may be required
by law, and without gathering at the place of sale the Trust Equipment
to be s0ld, and in general in such manner as the Trustee may
determine, but so that the Company may and shall have a reasonable
opportunity to bid at any such sale. Upon such taklng possession
or withdrawal or lease or sale of the Trust Equlipment, the Company
shall cease to have any rights or remedies in respect of the Trust
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Equipment hereunder, and all such rights and remedles shall be
deemed thenceforth to have been waived and surrendered by the
Company, and no payments theretofore made by the Company for the
rent or use of the Trust Equlpment or any of it shall glve to the
Company any legal or equltable interest or title in or to the Trust
Equipment or any of 1t or any cause or right of action at law or

in equity in respect of the Trust Equlpment agalinst the Trustee or
the holders of 1nterests hereunder. No such takling of possesslon,
withdrawal, lease or sale of the Trust Equipment by the Trustee
shall be a bar to the recovering by the Trustee from the Company of
rentals then or thereafter due and payable, or of principal and
interest 1n respect of the Trust Certificates, and the Company shall
be and remain liable for the same until such sums have been realized
as, with the proceeds of the lease or sale of the Trust Equlipment,
shall be sufficlent for the discharge and payment in full of all

the obligations of the Company under thils Agreement.

Upon the occurrence of an Event of Default the Trustee
may give written notice to the Company that all rentals and other
sums payable under the leases asslgned pursuant to the Assignment
shall be pald directly to the Trustee. Promptly upon recelpt of
such notice the Company shall glve wrltten notice in form satis-
factory to the Trustee to all lessees under such leases subject to
the Assignment to pay to the Trustee at the address specified in
such notice all rentals and other sums then or 1n the future due
or owing 1n respect of the Trust Equlpment under such lease. Such
notice shall be sent by certified mall, return recelpt requested,
and such receipt shall be directed to the Trustee. The company
shall use reasonable efforts to obtain as promptly as possible
acknowledgments, in form satisfactory to the Trustee, of the
recelpt of such notice of all such lessees with respect to such
leases; and the Company will promptly dellver all such acknowledg-
ments to the Trustee.

(b) 1In case the Trustee shall demand possession of the
Equipment pursuant to this Sectlon 5.02 and shall designate a
reasonable point or points for the delivery of the Trust Equipment
to the Trustee, the Company shall, at 1ts own expense and risk:

(1) forthwith and in the usual manner cause the
Trust Equlpment to be dellvered to the Trustee at
the reasonable polnt of delivery deslgnated by the
Trustee; and

(11) 1if the delivery point 1s upon storage
tracks of the Company, permit the Trustee to
store the Trust Equipment on such tracks at the risk
of the Company without charge for insurance, rent
or storage until the .Trust Equlipment has been
sold, leased or otherwise disposed of by the
Trustee.
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The Trustee may keep such Trust Equlipment, at the expense of the
Company, on any lines of a railroad or premlses approved by the
Original Purchaser untlil the Trustee shall have leased, sold or
otherwise disposed of the same. During any storage period, the
Company will, at its own cost and expense, insure, maintain and
keep each such unit of Trust Equipment in good order and repair and
will permit the inspection of the Trust Equipment by the Trustee,
the Trustee's representatives and prospective purchasers, lessees
and users. This agreement to deliver the Trust Equipment and
furnish facilitles as herelnbefore provided 1s of the essence of
the agreement between the partles, and, upon application to any
court having Jjurisdiction, the Trustee shall be entitled to a decree
against the Company requiring specific performance hereof. The
Company hereby expressly walves any and all clalms agalnst the
Trustee and 1ts agent or agents for damages of whatever nature in
connection with any retaking of any unit of the Trust Equipment in
any reasonable manner.

Sectlon 5.03. Applicatlion of Proceeds. If the Trustee
shall exercise any of the powers conferred upon it by Sections 5.01
and 5.02, all payments made by the Company to the Trustee, and the
proceeds of any Jjudgment collected from the Company by the Trustee,
and the proceeds of every sale or lease by the Trustee of any of
the Trust Equipment, together with any other sums which may then be
held by the Trustee under any of the provisions hereof (other than
sums held in trust for the payment of speciflic Trust Certificates
or a part thereof, or interest thereon) shall be applied by the
Trustee to the payment, 1n the followlng order of priority: (1) of
all proper charges, expenses or advances made or incurred by the
Trustee in accordance with the provisions of this Agreement and (2)
of the interest then due, with interest on overdue interest at the
rate of 11-1/2% per annum, to the extent legally enforceable, and
(3) of the principal of all the outstanding Trust Certificates,
with interest thereon at the rate of 11-1/2% per annum, to the
extent legally enforceable, from the last preceding Interest Payment
Date, whether such Trust Certificates shall have then matured by
their terms or not, all such payments to be in full if such proceeds
shall be sufficient, and 1if not sufflclent, then pro rata without
preference between principal and interest, provided that each holder
of Trust Certificates shall be entitled to allocate such proceeds
between principal and interest as such holder may elect. After all
such payments in full shall have been made, the title to any of the
Trust Equipment remaining unsold shall be conveyed, without warranties
of any kind, by the Trustee to the Company free from any further
liabilities or obligations to the Trustee hereunder. If after ap-
plying all such sums of money realized by the Trustee as aforesaild
there shall remain any amount due to the Trustee under the provisions
hereof, the Company agrees to pay the amount of such deflcit to the
Trustee. If after applying as aforesaid the sums of money realized
by the Trustee there shall remain a surplus in the possession of
the Trustee, such surplus shall be paid to the Company.
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Section 5.04. Waivers of Default. (a) Prior to the
declaration of the acceleration of the maturity of the rentals and
of the maturity of all the Trust Certificates as provided in Section
5.01, the holders of a majority in aggregate unpaid principal amount
of the Trust Certificates at the tlme outstanding may on behalf of
the holders of all the Trust Certificates waive by an instrument in
writing delivered to the Trustee any past or existing Event of
Default and its consequences, except a default 1n the payment of any
installment of rental payable pursuant to Section 4.04(3) or (4),
but no such walver shall extend to or affect any subsequent default
or impair any right consequent thereon.

(b) If at any time after the principal of all the Trust
Certificates shall have been declared and become due and payable
or if at any time after the entire amount of rentals shall have
been declared and become due and payable, all as provided in Section
5.01, but before April 1, 1995, all arrears of rent (with interest
at the rate of 11-1/2% per annum upon any overdue installments, to
the extent legally enforceable), the expenses and reasonable
compensation of the Trustee, together with all expenses of the
trust occasioned by the Company's default, and all other sums which
shall have become due and payable by the Company hereunder (other
than the principal of Trust Certificates, and any other rental
installments, the maturity of which shall at the time have been
accelerated) shall be pald by the Company before any sale or lease
by the Trustee of any of the Trust Equipment, and every other
default shall be made good or secured to the satisfaction of the
Trustee, or provilision deemed by the Trustee to be adequate shall be
made therefor, then, and in every such case, the Trustee if so
requested by the holders of a majority in unpald principal amount
of the Trust Certificates then outstanding, shall by written notice
to the Company walve the default by reason of whlch there shall
have been such declaration or declarations and the consequences of
such default, but no such waiver shall extend to or affect any
subsequent default or impair any right consequent thereon.

Section 5.05. Obligations of Company Not Affected by
Remedies. (a) No retaking of possession of the Trust Equipment by
the Trustee, or any withdrawal, lease or sale thereof, nor any
actlon or fallure or omission to act against the Company or 1in
respect of the Trust Equipment, on the part of the Trustee or on
the part of the holder of any Trust Certificate, nor any delay or
indulgence granted to the Company by the Trustee or by any such
holder, shall affect the obligations of the Company hereunder or
the obligations of the Company under the guaranty endorsed on the
Trust Certificates.

(b) The Company hereby waives presentation and demand in
respect of any of the Trust Certificates and walves notice of
presentatlon, of demand and of any default in the payment of the
principal of and interest on the Trust Certificates.
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Section 5.06. Trustee to Give Notice of Default. The
Trustee shall give to the holders of the Trust Certificates notice
of each Event of Default hereunder actually known to the Trustee
within 30 days after its obtailning knowledge thereof unless remedied
or cured before the glving of such notice.

Section 5.07. Control by Holders of Trust Certificates.
The reglstered holders of a majorlty 1in aggregate unpald principal
amount of the then outstanding Trust Certificates, by an instrument
or instruments in writing executed and delivered to the Trustee,
shall have the right to direct the time, method, and place of
conducting any proceeding for any remedy avallable to the Trustee,
or exerclsing any trust or power conferred on the Trustee; provided,
however, that the Trustee shall have the right to decline to follow
any such direction (i) if the Trustee shall be advised by counsel
that the action so directed may not lawfully be taken or (ii) if
the Trustee shall be advised by counsel that the actlon so directed
would involve 1t in personal 1liability. The Trustee may take any
other actlion deemed proper by the Trustee which 1s not 1lnconsistent
wlith any such direction given hereunder.

Section 5.08. Unconditional Right of Holders of Trust
Certificates to Sue for Principal and Interest. Notwilthstanding
any other provisions in this Agreement, the right of any holder of
any Trust Certificate to recelve payment of the principal of
and lnterest on such Trust Certificate, on or after the respectilve
due dates expressed in such Trust Certificate, or to 1lnstitute sult
for the enforcement of any such payment on or after such respective
dates (whether against the Trustee under such Trust Certificate, or
agalnst Company under 1its guaranty endorsed thereon), shall not be
impalred or affected without the consent of such holder, except no
such sult shall be 1Instituted 1if and to the extent that the
institution or prosecution thereof or the entry of judgment thereln
would, under applicable law, result in the surrender, impairment,
walver or loss of the title reserved under this Agreement upon any
property subject hereto.

Section 5.09. Remedies Cumulative; Subject to Mandatory
Requirements of Law. The remedles 1n thils Agreement provided in
favor of the Trustee and the holders of the Trust Certificates, or
any of them, shall not be deemed exclusive, but shall be cumulative,
and shall be in addition to all other remedies in thelr favor
existing at law or 1in equity; and such remedles so provided in this
Agreement shall be subject in all respects to any mandatory
requlirements of law at the time applicable thereto, to the extent
such requirements may not be walved on the part of the Company.

ARTICLE SIX

Additional Covenants and Agreements by
the Company

Section 6.01. Guaranty of Company. The Company
unconditionally covenants, agrees and guarantees that the holder of
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each of the Trust Certificates shall recelve the princlpal amount
thereof, in such coin or currency of the Unlted States of America
as, at the time of payment, shall be legal tender for the payment

of public and private debts, when and as the same shall become due
and payable, in accordance with the provisions thereof or of this
Agreement (and, if not so paid, with interest thereon untill paid

at the rate of 11-1/2% per annum, to the extent legally enforceable),
and shall recelve interest thereon 1n like money at the rate specified
therein, at the times and place and otherwise as expressed in the
Trust Certiflicates or this Agreement (and, if not so paid, with
interest thereon until pald at the rate of 11-1/2% per annum, to .
the extent legally enforceable); and the Company agrees to endorse
upon each of the Trust Certificates, at or before the issuance and
delivery thereof by the Trustee, its guaranty of the prompt payment
of the principal thereof and of the interest thereon, 1n substantially
the form herelnbefore set forth. Said guaranty so endorsed shall be
signed in the name and on behalf of the Company by the manual
signature of its Presildent or a Vice Presldent. 1In case any officer
of the Company whose signature shall appear on said guaranty shall
cease to be such offlicer before the Trust Certificates shall have
been 1ssued and delivered by the Trustee, or shall not have been
acting in such capaclty on the date of the Trust Certificate, such
guaranty shall nevertheless be as effectlive and binding upon the
Company as though the person who slgned sald guaranty had not ceased
to be or had then been such officer. No walver by the Trustee or
the holders of any of the Trust Certificates of any of thelr rights
hereunder or under the Trust Certificates and no action by the
Trustee or the holders of any of the Trust Certificates to enforce
any of thelr rights or failure to take, or delay in taking, any

such action shall affect the obligations of the Company under saild
guaranty of the Trust Certificates.

Section 6.02. Discharge of Liens. The Company covenants
and agrees that it wlll pay and discharge, or cause to be paid and
discharged, or make adequate provision for the satisfaction or
discharge of, any debt, tax, charge, assessment, obligation or claim
which 1f unpaild might become a llen, charge, security interest or
other encumbrance upon or against any of the Trust Equipment; but
this provision shall not require the payment of any such debt,
tax, charge, assessment, obligation or claim so long as the validity
thereof shall be contested 1n good falth and by appropriate legal
proceedings, provided that such contest will not materially endanger
the rights or interests of the Trustee or of the holders of the
Trust Certificates and the Company shall have furnished the Trustee -
with an Opinion of Counsel to such effect. If the Company does not
forthwith pay and discharge, or cause to be paid and discharged, or
make adequate provisions for the satisfactlon or discharge of, any
such debt, tax, charge, assessment, oblligation or claim as required
by thls Section, the Trustee may, but shall not be obligated to,
pay and discharge the same and any amount so paid shall be secured
by and under thils Agreement until reimbursed by the Company.
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Section 6.03. Recording; Payment of Expenses. The
Company will, promptly after the executlon and delivery of this
Agreemént and each Existing Lease and any lease of any of the Trust
Equipment, supplement, rider, or amendment hereto or thereto
(including, without limitation, those supplements required by
Section 4.09(f) hereof) respectively, cause the same to be duly
filed, recorded or deposited with the Interstate Commerce Commission
in accordance with 49 USC Section 11303, provided, the Company
covenants and agrees that, 1f the lessee under any Exlisting Lease
or lease of Trust Equipment and any Assignment thereof 1is a railroad
or shipper having 1ts principal place of business 1in Canada or
intends to base or use the cars in Canada, 1t will cause each such
lease and Asslgnment to be duly flled, recorded or deposited in
the office of the Reglstrar General of Canada, 1f permitted, and
otherwise 1in the appropriate office in every Province and Territory
of Canada, provided further, that the term used in the next preceding
provision means other than occasional and intermittent use. The
Company will from time to time do and perform any other act and
will execute, acknowledge, deliver, file, register and record and
will refile, reregilster and rerecord any and all further instruments
required by law (including all applicable laws of Canada and any
other jurisdiction) or reasonably requested by the Trustee for the
purpose of proper protection of the security interests of the
Trustee 1in and to the Trust Equipment and the Assignment hereunder,
as additional security, of the interests of the Company 1n and to
the leases of the Trust Equipment and the rights of the holders of .
the Trust Certificates and of fully carryling out and effectuating
this Agreement and the intent hereof. Promptly after the executilon
and delivery of this Agreement and of each supplement or amendment
hereto, the Company will furnish to the Trustee and the Original
Purchaser an Opinlion of Counsel stating that, in the opinion of
such counsel, such document or flnancing statement relating to
such document has been properly deposited, filed, registered and
recorded and redeposited, refiled, reregistered and rerecorded, 1if
-necessary, 80 as effectively to protect the security 1interests of
the Trustee 1in and to the Trust Equipment and the Assignment here-
under, as additional security, of the interests of the Company in
and to the leases of the Trust Equipment described in Exhibit B
hereto, as supplemented and 1ts rights and the rights of the holders
of the Trust Certificates hereunder and reciting the details of
such action.

Section 6.04. Further Assurances. The Company covenants
and agrees from time to time to do all such acts and execute all
such Instruments of further assurance as 1t shall be reasonably
requested by the Trustee to do or execute for the purpose of fully
carrylng out and effectuating this Agreement and the intent hereof.

Section 6.05. Merger or Consolidation. The Company
covenants and agrees that it shall not merge or consolldate with
another corporation unless (1) the survivor of such merger or
consolidation shall be a solvent corporation organlzed under the
laws of the United States of America or a state thereof or the
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District of Columbia, (ii) such survivor, if not the Company, shall
assume all the obligations and liabilities of the Company hereunder
and as guarantor of the Trust Certificates, and (i1ii) immediately
after gilving effect to such transaction, no condltion or event
shall exist which constitutes or which, after notice or lapse of
time or both would constitute an Event of Default.

Section 6.06. Insurance. The Company covenants .and
agrees that, so long as any of the Trust Certiflicates are outstanding,
it will, at 1ts own expense, ‘cause to be carried and maintained
public 1llability 1insurance in amounts and against risks customarily
insured against by the Company with respect fto rallroad equipment
owned by it. The Company will forthwith give notlce to the Trustee
of the cancellation of any such insurance.

Section 6.07. Books and Records; Inspection of Property.
The Company covenants that it wlll keep accurate corporate books
and financial records, and that so long as any Trust Certificate
shall be outstanding, it will permit any person designated by the
Trustee in writing, at the Trustee's expense, to visit and inspect
the Trust Equipment, all at such reasonable times and as often as
the Trustee may reasonably request.

_ Section 6.08. Notice of Cross-Default Provisions. The
Company covenants and agrees that in the event that it shall execute
any lease, equipment trust agreement, indenture or other security
agreement or any other secured obligation for borrowed money or
instrument relating thereto under which the Company is an obligor
or guarantor, or any amendment thereto, contalning a cross-default
provision similar to the type in Section 5.01(12), 1t will give
prompt written notice thereof to the Trustee and the Origlnal
Purchaser, which notice shall include a copy of the instrument in
which such provision is contained.

Section 6.09. Trustee's Right to Perform for the Company.
If the Company falls to perform or comply with any of its agreements
contained hereln, the Trustee may upon notice to the Company, itself
perform or comply with such agreement, and the amount of the reason-
able costs and expenses of the Trustee 1incurred in connection with
such performance or compliance, together with interest on such
amount at the rate of 11-1/2% per annum, to the extent legally
enforceable, shall be payable by the Company upon demand.

ARTICLE SEVEN
Concerning the Holders of Trust Certificates

Section 7.01. Evidence of Actlion Taken by Holders of
Trust Certificates. Whenever 1in thls Agreement 1t 1s provided that
the holders of a specilfied percentage 1n aggregate unpald principal
amount of the Trust Certificates may take any action (including the
making of any demand or request, the glving of any notice, consent
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or waiver or the taking of any other action), the fact that at the
time of taking any such action the holders of such specified per-
centage have Joined therein may be evidenced by any instrument or
any number of instruments of simllar tenor executed by holders of
Trust Certificates 1n person or by agent or proxy appointed in
writing.

Section 7.02. Proof of Executlon of Instruments and of
Holding of Trust Certificates. Proof of the execution of any
instrument by a holder of Trust Certificates or hls agent or proxy
and proof of the holding by any person of any of the Trust Certifi-
cates shall be sufficient if made in the followlng manner:

(a) The fact and date of the execution by any
such person of any instrument may be provided by
the certificate of any notary public or other
officer of any Jjurlsdiction within the United
States of America authorized to take acknowledg-
ments of deeds to be recorded in such jurisdictilon
that the person executing such instrument acknow-
ledged to him the execution thereof, or by an
affidavit of a witness to such execution sworn
to before any such notary or other such officer.
Where such executlion 1s by or on behalf of any
legal entity other than an individual, such
certiflicate or affldavit shall also constitute
proof of the authority of the person executing
the same.

(b) The ownership of Certificates may
be proved by the register of such Trust Certifi-
cates or by a certificate of the reglstrar thereof.

The Trustee may require such additional proof of any matter referred
to 1in this Section 7.02 as it shall deem necessary.

Section 7.03. Trust Certificates Owned by Company. In
determining whether the holders of the requisite unpaid prilncipal
amount of the Trust Certificates have concurred in any direction,
request or consent under this Agreement, Trust Certificates which
are owned by the Company or by any corporation which, directly or
indirectly, controls or 1is controlled by, or 1s under common control
with the Company or any such other obligor shall be dlsregarded,
except that for the purpose of determinling whether the Trustee
shall be protected in relying on any such direction, request or
consent, only Trust Certificates which are actually known to the
Trustee to be so owned shall be disregarded.

Section 7.04. Right of Revocation of Action Taken. At
any time prior to (but not later than) the evidencing to the Trustee,
as provided in Sectlon 7.01, of the taking of any action by the
holders of the percentage 1n aggregate unpaid principal amount of
the Trust Certificates specified in thls Agreement in connection
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wlth such action, any holder of a Trust Certificate, the serlal
number of which 1s shown by the evidence to be included in the

Trust Certificates the holders of which have consented to such

action may, by filing written notice with the Trustee at 1ts
Corporate Trust Office and upon proof of holding as provided 1in
Section 7.02, revoke such action in so far as concerns such Trust
Certificate. Except as aforesald, any such action taken by the holder
of any Trust Certiflcate shall be conclusive and binding upon such
holder and upon all further holders and owners of such Trust Certifi-
cate and of any Trust Certificate 1ssued in exchange or substitutlon
therefor, irrespective of whether or not any notation in regard
thereto 1s made upon such Trust Certificate. Any action taken by

the holders of the percentage 1in aggregate unpald princlpal amount

of the Trust Certificates specified 1n thils Agreement in connectlon
with such action shall be conclusive and binding upon the Company

and the holders of all the Trust Certificates subject to the
provislions of Section 5.07.

ARTICLE EIGHT
The Trustee
Section 8.01l. Acceptance of Trust. The Trustee hereby

accepts the trust imposed upon 1t by this Agreement, and covenants
and agrees to perform the same as hereln expressed.

Section 8.02. Duties and Responsibilities of the Trustee.
(a) In case an Event of Default has occurred (which has not been
cured), the Trustee shall exercise such of the rights and powers
vested in 1t by this Agreement, and use the same degree of care and
sklll in their exerclise, as a prudent man would exercise or use
under the circumstances in the conduct of his own affairs. The
Trustee shall not be deemed to have knowledge of any default or
Event of Default under thls Agreement prlor to the tlime 1t shall
have obtained actual knowledge thereof.

(b) No provislon of this Agreement shall be construed to
relieve the Trustee from liabillty for its own negligent action,

its own negligent failure to act, or its willful misconduct, except
that

(1) prior to the occurrence of an Event of
Default and after the curing of all Events of De-
fault which may have occurred:

(1) the dutles and obligations of the
Trustee shall be determined solely by the
express provisions of thils Agreement, and
the Trustee shall not be liable except for
the performance of such duties and obliga-
tlons as are specifically set forth in this
Agreement, and no implied covenants or
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obligations shall be read 1into thls Agree-
ment against the Trustee; and

(11) 1in the absence of bad falth on
the part of the Trustee, the Trustee may
conclusively rely, as to the truth of the
statements and the correctness of the
opinlons expressed thereln, upon any
certiflcates or opinions furnlshed to the
Trustee and conforming to the requirements
of this Agreement, but 1n the case of any
such certificates or opinions which by
any provision hereof are specifically
requlred to be furnished to the Trustee,
the Trustee shall be under a duty to
examine the same to determine whether or
not they conform to the requirements of
this Agreement;

(2) the Trustee shall not be liable for any
error of Jjudgment made in good faith, unless 1t
shall be proved that the Trustee was negligent 1n
ascertalning the pertinent facts;

(3) the Trustee shall not be liable with
respect to any action taken, suffered or omitted
to be taken by 1t in good faith 1n accordance with
the direction of the holders of a majority in
aggregate unpald principal amount of the then
outstanding Trust Certificates relating to the
time, method and place of conducting any pro-
ceeding for any remedy available to the Trustee,
or exerclsing any trust or power conferred upon
the Trustee, under thilis Agreement;

(4) the Trustee may rely and shall be pro-
tected 1n acting or refraining from acting upon
any resolution, certificate, statement, instrument,
opinion, report, notice, request, consent, order,
Trust Certificate, guaranty or other paper or
document believed by it to be genuine and to have
been slgned or presented by the proper party or
partles,;

(5) the Trustee may consult wilth counsel and
any Oplnion of Counsel shall be full and complete
authorization and protectlion in respect of any
action taken, suffered or omltted by 1t hereunder
in good faith and 1n accordance with such Opinion
of Counsel; and

(6) the Trustee shall be under no obligation
to exercise any of its rlghts or powers vested in
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it by this Agreement at the request, order or
direction of any of the holders of the Trust Certl-
ficates, pursuant to the provislons of this
Agreement, unless such holders shall have offered
to the Trustee reasonable security or 1indemnity
against the costs, expenses and llabilities which
might be 1lncurred therein or thereby.

(e¢) ©None of the provisions contained 1n this Agreement
shall require the Trustee to expend or risk 1ts own funds or
otherwise incur personal flnancial liability in the performance of
any of 1lts dutles or in the exercise of any of 1ts rights or powers,
if there 1s reasonable ground for believing that the repayment of
such funds or adequate indemnity agalnst such risk or liability is
not reasonably assured to it. Whether or not thereln expressly so
provided, every provision of this Agreement relating to the conduct
or affecting the llabllity of or affordling protection to the Trustee
shall be subject to the provislions of this Section.

Section 8.03. Application of Rentals. The Trustee
covenants and agrees to apply the rentals recelved by 1t under
Section 4.04 when and as the same shall be received, and to.the
extent that such rentals shall be sufficient therefor, for the
purposes specified in Section 4.04. The Trustee shall not be
required to undertake any act or duty 1in the way of insuring,
taking care of or taking possession of the Trust Equipment or to
undertake any other act .or duty under this Agreement until fully
indemnified by the Company or by one or more holders of the Trust
Certificates agalnst all liability and expenses; and the Trustee
shall not be responsible for the filing or recording or refiling or
rerecording of this Agreement or of any supplement hereto or state-
ment of new numbers or any other statement or document that may be
permitted or required to be filed, recorded, refiled or rerecorded
in any Jjurlsdiction to protect or perfect any of the security
interests contemplated hereby.

Section 8.04. Funds Held by Trustee; Investments. (a)
Any moneys at any time pald to or held by the Trustee hereunder
until pald out by the Trustee as hereln provided may be carried by
the Trustee on deposit with 1itself, and, 1f and to the extent
permitted by applicable law or regulatlons of governmental authori-
ties having Jurlsdlictlion over the Trustee, the Trustee may but
shall not be required to allow interest upon any such moneys held
by it in trust at the rate generally prevalllng among banks and
trust companles 1n the locality of the Trustee's Corporate Trust
Office or allowed by 1t upon deposits of a similar character.

(b) At any time, and from time to time, 1f at the time

no Event of Default shall have occurred and be contilnuing, the Trustee,

on Request, shall invest and reinvest Deposlted Cash held by it or
cash deposited with 1t pursuant to Section 4.08 or 4.09 (hereinafter
in this Section called Replacement Funds) 1in Investments, at such
prices, including any premium and accrued 1interest, as are set
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forth in such Request, such Investments to be held by the Trustee

in trust for the benefit of the holders of the Trust Certificates.
The Trustee shall, on Request, or the Trustee may, 1n the event

funds are required for payment against acceptance of Trust Equip-
ment, sell such Investments, or ‘any portion thereof, and restore

to Deposited Cash or Replacement Funds, as the case may be, the
proceeds of any such sale up to the amount paid for such Investments,
including accrued interest. The Trustee shall restore to Deposited
Cash or Replacement Funds, as the case may be, out of rent received
by it for that purpose under the provisions of Section 4.04(1), an
amount equal to any expenses lncurred 1n connection wlth any purchase
or sale of Investments and also an amount equal to any loss of
principal incildent to the sale or redemption of any Investments for
a sum less than the amount paid therefor, including interest.

Untll such time as, to the actual knowledge of the Trustee, the
Company shall be in default under the terms hereof, the Company
shall be entitled to recelve any interest (in excess of accrued
interest pald from Deposlted Cash or Replacement Funds at the time
of purchase) or other profit which may be realized from any sale

or redemptlon of Investments.

Section 8.05. Trustee Not Liable for Delivery Delays or
Defects in Equipment or Title. (a) The Trustee shall not be liable
to anyone for any delay 1n the delivery of any of the Trust Equlpment,
or for any default on the part of the manufacturers thereof or of
the Company, or for any defect in any of the Trust Equipment or in
the title thereto, nor shall anything herein be construed as a
warranty on the part of the Trustee in respect thereof or as a
representation on the part of the Trustee 1n respect of the value
thereof or in respect of the title thereto.

(b) The Trustee may perform 1ts powers and dutles
hereunder by or through such attorneys and agents as 1t shall
appoint, and shall be answerable only for its own negligent acts,
negligent failures to act and willful misconduct and not for the
default or misconduct of any attorney or agent appointed by it with
reasonable care. The Trustee shall not be responsible in any way
for, and makes no representation with respect to, the recitals
herein contalned or the execution or validity or enforceability of
this Agreement or the Trust Certificates (except for its own execu-
tion thereof) or the guaranty by the Company.

(¢) The Trustee shall be entitled to receive payment of
all of 1ts expenses and disbursements hereunder, 1ncluding reasonable
counsel fees, and to recelve reasonable compensation for all services
rendered by 1t 1n the executlon of the trust hereby created, all
of which shall be pald by the Company. The Company also agrees to
indemnify the Trustee for and to hold it harmless against any loss,
liabllity or expense 1ncurred without negligence or bad faith on
the part of the Trustee arlsing out of or in connection with the
acceptance or administration of the trusts contained in thils Trust
Agreement, as well as the costs and expenses (including reasonable
compensation of 1its counsel) of defending agalnst any claim of
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liability in connection with the exercise or performance of any of
its powers or dutles hereunder.

(d) The Trustee in its individual capaclty may own, hold
and dispose of Trust Certificates.

(e) Any moneys at any time held by the Trustee or any
paying agent hereunder shall, until paild out or 1lnvested by the
Trustee or any paylng agent as herein provided, be held by 1t in
trust as hereln provided for the beneflt of the holders of the
Trust Certlficates.

Section 8.06. Resignation and Removal; Appointment of
Successor Trustee. (a) The Trustee may resign and be dilscharged
of the trust created by this Agreement by giving 30 days' written
notice to the Company and holders of Trust Certificates and such
resignation shall take effect upon recelpt by the Trustee of an
instrument of acceptance executed by a successor trustee as provided
herein. _

(b) The Trustee may be removed at any time by an instru-
ment in writing slgned by the holders of a majority in aggregate
unpaid principal amount of the Trust Certificates then outstanding,
delivered to the Trustee and to the Company.

(¢) If at any time the Trustee shall resign or be removed
or otherwise become 1incapable of acting or, if at any time a vacancy
shall occur in the office of the Trustee for any other cause, a
successor trustee may be appolinted by the holders of a majority in
aggregate unpald principal amount of the then outstanding Trust
Certificates by an instrument in writing delivered to the Company
and the Trustee. Until a successor trustee shall be appointed by
the holders of Trust Certificates as hereiln authorized, the Company
by an instrument in writing executed by order of its board of
directors shall apolnt a trustee to fill such vacancy. A successor
trustee so appointed by the Company shall immediately and without
further act be superseded by a successor trustee appointed by the
holders of Trust Certificates in the manner provided above 1if such
appointment 1s made within one year after completlon of the notice,
in the manner provided 1in the next succeeding paragraph, of the
appointment of a successor trustee by the Company. Every successor
trustee appointed pursuant to thils Section shall be a national bank
or a bank or trust company incorporated under the laws of the United
States of America or the State of Illinoils, having 1ts principal
office in the City of Chicago and having a capital and surplus of
not less than $50,000,000, if there be such an institution willing,
qualified and able to accept the trust upon reasonable or customary
terms.

If in a proper case no appolntment of a successor shall be
made pursuant to the foregoing provisions of this Article Eight
within six months after a vacancy shall have occurred, the Holder
of any Trust Certificate or the Trustee so retiring may apply to

~40=



[4

any court of competent jurisdiction to appoint a successor. Saild
court may thereupon, after such notice, 1f any, as such court may
deem proper and prescribe, appolnt a successor having the qualifi-
cations specified in the preceding paragraph.

(d) The Company shall give notice to the holders of all
outstanding Trust Certificates of each resignation or removal of
the then Trustee and of each appolntment by the Company of a
successor trustee pursuant to this Section.

Section 8.07. Acceptance of Appointment by Successor
Trustee. Any successor trustee appointed as provided in Sectlon
8.06 shall execute, acknowledge and deliver to the Company and to
its predecessor trustee an instrument accepting such appointment
hereunder, and, subject to the provisions of Section 8.06(a),
thereupon the reslgnation or removal of the predecessor trustee
shall become effective and such successor trustee, without any
further act, deed or conveyance, shall become vested with all the
rights, powers, duties and obligatlons of 1ts precedessor hereunder,
with like effect as 1f origlnally named as Trustee herein; but,
nevertheless, on the Request of the Company or wrltten request of
the successor trustee, upon payment of 1ts charges then unpaid, the
trustee ceasing to act shall execute and deliver an instrument
transferring to such successor trustee all the rights and powers of
the trustee so ceasing to act. Upon written request of any such
successor trustee, the Company shall execute any and all instruments
in writing for more fully and certainly vesting in and confirming
to such successor trustee all such rights and powers. Any trustee
ceasing to act shall, nevertheless, retain a lien upon all property
or funds held or collected by such trustee to secure any amounts
then due 1t pursuant to the provisions of Section 8.05.

Section 8.08. Merger or Consolidation of Trustee. Any
corporation into which the Trustee may be merged or converted or
with which it may be consolidated or any corporation resulting from
any merger, conversion or consolidatlion to which the Trustee shall
be a party shall be the successor of the Trustee hereunder, provided
such corporation shall be qualified under the provisions of Section
8.06(c), without the execution or filing of any paper or any further
act on the part of any of the parties hereto, anything hereln to
the contrary notwithstanding.

Section 8.09. Co-Trustees. At any time, for the purpose
of meeting any legal requlrements .of any Jurisdiction 1n which any
part of the Trust Equipment and/or leases assigned pursuant to the
Assignment may at the time be located, the Company and the Trustee
Jointly shall have power to and shall execute and deliver all '
instruments, to appolnt one or more persons approved by the Trustee,
to act as co-trustee, or co-trustees, of all or any part of the
Trust Equipment and/or leases assligned pursuant to the Assignment,
and to vest 1n such person or persons 1n such capaclty, such title
to the Trust Equlpment and/or leases asslgned pursuant to the
Assignment or any part thereof, and such rights, powers, dutiles,
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trusts or obligations as the Company and the Trustee may conslder
necessary or desirable. If the Company shall not have Jjoined i1n
such appointment within 15 days after the recelpt by 1t of a request
so to do, or in case an Event of Default shall have occurred and

be continulng, the Trustee alone shall have the power to make such
appolntment. 1In case any co-trustee, or a successor thereof, shall
die, become 1lncapable of acting, resign or be removed, all the
estates, properties, rights, powers, trusts, duties and obligations
of such co-trustee, so far as permitted by law, shall vest in and
be exerclsed by Trustee until the appolntment of a new Trustee or
successor to such co-trustee.

ARTICLE NINE
Mliscellaneous

Section 9.01l. Rights Confined to Parties and Holders.
Nothing expressed or implied herein 1is intended or shall be construed
to confer upon or to give to any person, firm or corporation, other
than the parties hereto and the holders of the Trust Certificates,
any right, remedy or claim under or by reason of this Agreement or
of any term, covenant or condition hereof, and all the terms,
covenants, conditions, promises and agreements contained herein
shall be for the sole and exclusive benefits of the parties hereto
and their successors and of the holders of the Trust Certiflcates.

Sectlon 9.02. No Recourse. No recourse under any
obligation, covenant or agreement of thils Agreement, or of the
guaranty endorsed on any Trust Certificate, shall be had against
‘any incorporator, stockholder, officer or director, past, present
or future, of the Company, as such, solely by reason of the fact
that such person 1s an lncorporator, stockholder, officer or
director, whether by virture of any constitutional provision,
statute or rule of law or by the enforcement of any assessment or
penalty or otherwlse, all such liability, whether at common law, in
equity, by any constitutional provison, statute or otherwise, of
incorporators, stockholders, officers or directors belng forever
released as a condition of and as conslderation for the execution
of thils Agreement. :

Section 9.03. Amendment or Wailver. Any provision of
this Agreement may be amended or walved with the wrltten consent of
the holders of not less than 66-2/3% of the aggregate unpaid
principal amount of the Trust Certificates then outstanding;
provided, however, that without the consent of the holders of 100%
of the aggregate unpald principal amount of Trust Certificates then
outstanding, no such amendment or walver shall (1) reduce the
amount of principal, change the amount or dates of payment of
installments of principal or reduce the rate or extend the time of
payment of interest with respect to the Trust Certificates without
the consent of the holders of each Trust Certificate so affected,
(2) reduce the amount of or extend the time of payment of any rentals
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payable under this Agreement or release or provide for the release
of any of the Trust Equlipment or any other property or cash held by
the Trustee 1in trust, otherwise than as expressly permitted by the
present terms of this Agreement, or (3) reduce the percent of the
aggregate unpaild principal amount of Trust Certiflicates then
outstanding, the holders of which are required to approve any
amendment or to effect any walver.

Section 9.04. Binding Upon Assigns. FExcept as otherwise
provided hereiln, the provisions of this Agreement shall be binding
upon and shall inure to the benefit of the parties hereto and
thelr respectlve successors and assigns.

Section 9.05. Notices. All notices and other communica-
tlons contemplated herein shall be made in wrlting and shall be
deemed delivered two business days after deposit thereof at any
United States main or branch post office, certified or registered
mall, postage prepald, addressed as follows:

For notlces and communications to the Original
Purchaser:

Connecticut Mutual Life Insurance
Company

140 Garden Street .

Hartford, Connecticut 06115

Attention: Private Placement Department

For notices and communications to the Company:

Transportation Corporation of Amerilca
Post Office Box 218

Chicago Heights, Illinois 60411
Attention: Vice President - Filnance

For notices and communications to the Trustee:

Continental Illinois National Bank and
- Trust Company of Chicago

30 North La Salle Street

Chicago, Illinoils 60693

Attention: Corporate Trust Department

provided, that any notice or communication to the Company may also,
at the optlon of the Origlnal Purchaser or the Trustee, be dellvered
to the Company at the office of its President at 26th and State
Streets, Chicago Helghts, Illinois. By notice complying with the
foregolng provisions of this Sectlon, each party and the Original
Purchaser shall have the rlght to change the address to which future
notices and communications to such person shall be malled or
delivered.

Section 9.06. Effect of Headings. The Article and
Section headings hereln are for convenlence only and shall not
affect the construction hereof,.
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Section 9.07. Date Executed. This Agreement shall be
deemed to have been executed on the date of the acknowledgment
.~ thereof by the officer of the Trustee who signed it on behalf of
the Trustee.

Section 9.08. Illinois Law Governs. The provisions of
this Agreement, and all the rights and obligations of the partles
hereunder, shall be governed by the laws of the State of Illinois.

Section 9.09. Counterparts. Thils Agreement has been
executed 1n several counterparts .each of which shall be deemed to
be an orilginal, and all such counterparts shall together constitute
but one and the same instrument.

Section 9.10. Separability Clause. Any provision of
this Agreement which 1s prohibited or unenforceable in any Jurls-
diction shall, as to such Jjurisdiction, be ineffective to the
extent of such prohlbition or unenforceability without invalidating
the remaining provisions hereof, and any such prohibition or unen-
forceability in any Jurisdiction shall not invalldate or render
unenforceable such provision in any other jurisdiction.

IN WITNESS WHEREOF, the Company and fhe Trustee have
caused their names to be signed hereto by their respective officers
thereunto duly authorized and their respective corporate seals,
duly attested, to be hereunto affixed as of the day and year first
above written.

v CONTINENTAL ILLINOIS NATIONAL BANK-
N L AND TRUST COMPANY OF CHICAGO,
- ) . Trustee

[Corporate Seall § (Z;S
. o By

T Attest: . A

cyL Viéé"Pfesidzft

’ TN

TRANSPORATION CORPORATION OF
AMERICA

[Corporate Seall
By

Vice PresidentEZ%ﬁéeq?

Attest:

- Val

/7AB§istant Secretary fZ
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STATE OF ILLINOIS )
’ ) SS.:
COUNTY OF COOK )

On this /ﬁfq”hay of April, 1980, before me personally
appeared DONALD W. ALFVIN , to me personally known,
who, belng by me duly sworn, says that he is a Vice Presldent of
CONTINENTAL ILLINOIS NATIONAL BANK AND TRUST COMPANY OF CHICAGO,
that one of the seals affixed to the foregolng Iinstrument is the
corporate seal of sald national banklng assoclation, that saild
instrument was signed and sealed on behalf of sald national bank-
ing assoclation by authorlty of 1ts Board of Directors and he
acknowledged that the executlon of the foregolng instrument was

the free act and deed of sald association.

[NOTARIAL SEAL] v/ Notgfry Pub¥ic

HClZeI Ivg o

My Commission expires: December 6, 1981

STATE OF ILLINOIS )
) SS.:
COUNTY OF COOK )

s
on this /S day of April, 1980, before me personally

appeared iﬁ:ﬂ§?4- , to me personally kpown,
who, being/by me duly 4worn, says that he 1is w144£}ﬁ;ﬂt§unté;20f
TRANSPORTATION CORPORATION OF AMERICA, that the seal affixed f£o the
foregolng instrument 1s the corporate seal of sald corporation,
that sald Instrument was sligned and sealed on behalf of said
corporation by authority of 1its Board of Directors and he acknow-
ledged that the execution of the foregolng instrument was the free
act and deed of said corporation.

[NOTARIAL SEAL] Nota Public L;;/

M I

ity Commision expires: 2lev.30,/743

45



EXHIBIT C

SCHEDULE OF CASUALTY VALUE

The Casualty Value of a unlt of Trust Equipment payable as a result
of any Casualty Occurrence shall mean an amount equal to the percent
of the Cost (as set forth in Exhibit A of thils Agreement) of such
unlt determined in accordance with the following schedule:

PERCENTAGE OF COST

DATE OF CASUALTY PAYABLE AS CASUALTY
OCCURRENCE VALUE
1980 100%
1981 100%
1982 100%
1983 95%
1984 90%
1985 85%
1986 80%
1987 75%
1988 70%
1989 65%
1990 . 55%
1991 50%
1992 40%
1993 30%
1994 20%

1995 20%
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SUPPLEMENT NO.
TO
EQUIPMENT TRUST AGREEMENT

——

This Supplement No. 1s dated as of

and 1s entered into by the CONTINENTAL ILLINOIS NATIONAL
BANK AND TRUST COMPANY OF CHICAGO (the "Trustee") and TRANSPORATION
CORPORATION OF AMERICA (the "Company").

The Trustee and the Company have entered into an Equipment
Trust Agreement dated as of April 1, 1980 (as heretofore supplemented,
the "Equipment Trust Agreement").

Unless otherwlse defined herein, the capitalized terms
used herein are used with the respective meanings specified in the
Equipment Trust Agreement.

The Trustee and the Company now wish to supplement the
Equipment Trust Agreement for the purposes of extending the Assignment
provided for in Section 4.09 of the Equipment Trust Agreement to
the leases described in Schedule 1 hereto (the '"Additlonal Leases"),
if any.

NOW THEREFORE, the Company and the Trustee agree that
from and after the date hereof the Equlipment Trust Agreement shall
be supplemented by the addition to Exhibit B thereof of any Additional
Leases described in Schedule 1 hereto.

This Supplement shall be construed in connection with and
as a part of the Equipment Trust Agreement, and all terms, conditions
and covenants contained in the Equlipment Trust Agreement, as hereby
supplemented, shall remain in full force and effect.

This Supplement may be executed in any number of
counterparts, each executed counterpart constituting an original
but altogether one and the same instrument.

CONTINENTAL ILLINOIS NATIONAL BANK
" AND TRUST COMPANY OF CHICAGO

By
Its

TRANSPORATION CORPORATION OF AMERICA

By

Its

EXHIBIT D
(to Equipment Trust Agreement)



STATE OF ILLINOIS )

SS. .
COUNTY OF COOK )
On this day of » 19__, before me personally
appeared , to me personally known,
who, being by me duly sworn, says that he 1s a of

CONTINENTAL ILLINOIS NATIONAL BANK AND TRUST COMPANY OF CHICAGO,
that one of the seals affixed to the foregoilng instrument is the
corporate seal of sald national banking assoclation, that said

_Instrument was signed and sealed on behalf of said national bank-

ing association by authority of its Board of Dlirectors and he
acknowledged that the executlon of the foregolng instrument was
the free act and deed of sald assoclation.

[NOTARIAL SEAL] Notary Public

My Commission expires:

STATE OF ILLINOIS )

) SS.:
COUNTY OF COOK )
On this _  day of » 19, before me personally
appeared , to me personally known,
who, being by me duly sworn, says that he is a of

TRANSPORTATION CORPORATION OF AMERICA, that the seal affixed to the
foregoing instrument 1s the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he acknow-
ledged that the execution of the foregoling instrument was the free
act and deed of sald corporation.

[NOTARIAL SEAL] Notary Public

My Commlsion expires:




DESCRIPTION OF LEASES

Name and Address of Lessee:
Date of Lease:
Explration Date of Lease:

Description of Equipment

(including AAR Designation):
Quantity:

Identifying Mark and Numbers

of Equlpment:

Rent Per Car

Per Month:
Company Lease No.:
Company Rider No.:

ICC Filing Number & Date for Lease:

SCHEDULE 1
(to Supplement No. to Equipment Trust Agreement)




